
DEC 1 4 ;7177 

Laura W. Spurr. Tribal Chainvoman 
Nottawaseppi Huron Band of Potawatomi 
2221 1-112 Mile Road 
Fulton, MI 49052 
FLY (269) 729-5920 

Barth Aaron, Secretary 
Gaming Entertainment {Michigan) LLC 
4670 South Fort Apache Road. Suite 190 
Las Vegas, Nevada 89 E 47 
Fay (702) 221-8101 

Dear Chairwoman Spurr and Mr, Aaron: 

I am pleased to inform you that I have approved the First Amended and Restated Management 
Agreement (the "Conbaclm') between the Nottawaseppi Huron Band of Potawatomi Indians, 
Firekeepers Development Authority. and Gaming Entertainment (Michigan) LLC, dated 
September 25,2007. 

' h e  Indian Gaming Regulatory Act and the regulations of the National Indian Gaming 
Commjssion (Ihc "NIGC") require that the NIGC Chairman approve management contracts for 
gaming operations on Indian lands. Accordingly. you submitted the Contract as required by 25 
U.S.C. tj 271 1 and 35 C.F.R. Part 531. 

We have rc~iewed the Contract and other information submitted and determined that the 
standards of 25 C.F.R. f arts 53 I ,  533 and 53 7 have been met. This letter and my signature on 
the Contract constitute such approval. 

Please note that if we learn of  any a~tions or conditions that violate the standards contained in 25 
C.F.R. Parts 531, 533. 535, or 53 7, wc may require modifications of, or may-void. the approved 
Contract, aAer providing thc parties with an opportunity for a hearing-6nd a subsequent appeal to 
thc NIGC as sct rorth in 25 C.F.R. Part 577. 

J / 

/J 
/ 

Should you hive any questions concerning this approval, pl&se 



cc: Mary I. Pave1 
Sonosky, Chambers. Saehse, Endreson & Perry, LLP 

Fax On1 y (202) 682-0249 

Joseph Findaro 
Akeman Senterfitt, Attorneys at Law 
Fax Only (202) 393-5459 



AMEMlED AND RESTATED MANAGEMENT AGREEMENT 

BETWEEN THE 

NO3TAWASEPPI I-lURON BANI? OF POTAWATOM INDIANS, 

FIREKEEPERS DEVELOPMENT AUTHORJTY 

AND 

5ILZMING ENTERTAINMENT (MICHIGAN), LLC 

September 25,2007 



AMENDED AND RESTATED 
MANAGEMENT AGREEMENT 

THIS AMENDED AND RESTATED !MANAGEMENT AGREEMENT has k n  
entered into as of the 25th day of September, 2U07. by and \xiween the NOTTAWASEPPI 
HURON RAND OF POTAWATOM1 TNDIANS, a federally rpcogni7d Indian tribe (the 

. 

"Tribe"). FIREKEEPERS DEVELOPMENT AUTHOFUTY, an unincorporated 
insfmmentality and political subdivision of the Trjhe created under tribal law to develop and 
operate the Tribe's gaming enterprise (the "Authority"), and GAMING ENTERTAINMENT 
(,WCHlGAN), LLC. a Delaware limited liability company ("ManagerTL) (jointly and severally 
the "Parties" or "Party"). 

1. Recitals 

1 I The Tribe and k n  Acres Casino Management Company, tnc. ( " h e n  Acres"') entered 
into management agreements, dated June 1 3 ,  1994, for class I t  and class 111 gaming, as amended 
hy an addendum dated January 4, 1 995, which addendum, inter alia, added 1:uil House Resorts, 
Inc. ("FHRI") as part of the management (collectively. the "Uriginrtl Aymmene"). Green Acres 
and FHRI have made all payments and, together with the Tribe, have othenvise performed all of 
their obligations required under the Original Agreements. 

1.2 Manager and the Tribe entered into an Amended and Restated Class 111 management 
agreement on November 18. 1996, superseding the Original Agreements, and makine certain 
other changes as set forfh therein. The Parties made krthet changes and executed a Temporary 
Facility Management A-meement and Second Amended and Restated Management Agreement 
on June 9. 1999. The Tempomrq. FaciIity Management A-eteernent was subsequently revised by 
Iater a-ereernents between the Parties dated Yovernkr 3. 2002, and June 12, 2006, each was 
FowarcPed to the National Indian Gaming Commission (NIGC) for review and approval. The 
Parties now desire to make hrther  changes to the agreement between them, including the joinder 
of the r\uthori%y as a pparty hereto as the Tribe's designated gaming enterprise development 
authority. and 3s set forth in this itmended and Resmed Management Agreement (hereafter 
"Management Agreemen!" or this "A~erncnt"). This Agreement supersedes any prior 
agreement hetween either w both of the Trihe and the Authority on the one hand and the 
Manager rln the other. 

1.3 'The Tsille has established the Authority as an unincorporated instrumentality and political 
subdivision of the Tribe fornmud under she Tribe's laws, and delegated the exclusive right to 
develop and ofmate the Tribe's gaming Enterprise. Tn addition. the 'Tribe has appointed 
Firekeepers Development Authority to act as its representative and exclusive agent under tlis 
Management Agmemcnt. to exercise the ri$ts and perform the ohligations of the Trihe 
Irereunder. and to provide nr ~ \ i t h h ~ l d  any consent or approval required f h m  the Tribe under this 
Managenlent Agreement. J3e  Tribe is a pw- to this hlanagemcnt Agcen~cnt  lo  ( i )  give cfiect 



Articles 17 and 19 hereof and (ii) effect the necessary modifications to its prior agreements with 
Mmager. but, as hereinafter further provided, the Mmager shall Ilencefbrth look solely to the 
Authority with respect to the perfmance of this Management Ageement in the interest, and on 
behalf of the Tribe. 

1.4 The Authority, with the assistance of Manager. has obtained an Interim Credit Facility 
from lGT (the "Interim Credit FaciIity") to continue design and development of a Gaming 
Facility. and has engaged Merrill Lynch. Pierce. Fenner & Smith Incorporated to facilitate the 
Loan, that will permit the Authority, as representative and agent of the Tribe, (i) to construct a 
Gaming Facility (as that term is herein defined) suitable for conducting Gaming (as that term is 
herein defined) on Indian lands in the State of Michigan pursuant to the Tribe's recognized 
powers of self-government and the Constittltion, statutes and ordinances of the Tribe, as well as 
(ii) for other purposes. 

1.5 ?he Tribe has delegated to the Authority the authority and reqwnsibiiity to establish an 
Enterprise (as herein defined) to conduct Gaming on the Propew to serve the social. economic, 
educational and health necds of the Tribe, to increase Tribal revenues and to enhance the Tribe's 
economic self-suficiency and self-determination. T h i s  Agreement sets forth the manner in 
which the Enterprise wiIl he established and managed in the Gaming Facility. 

1.6 The Authority is seeking assistance and expertise fmm Manager concerning the 
financing, development, and construction of the Gaming Facility, and technicat experience and 
expertisr for the management and operation of the Enterprise, and instruction for membem of the 
Tribe in the operation nf the Enterprise. The Manager is willing and able to provide such 
assistance, experience, expertise, and instruction. 

I .7 The Authority. as the Tribe's representative and agent, _grants the Manager the exclusive 
right and obligation to dewlop, manage, operate and maintain the Enterprise and to train Tribal 
members and others in the operation and maintenance of xhe Enterprise during the term of this 
Agreement, in accordance with the provisions of this Agreement. The Manager wishes to 
perform these fur~ctions exclusively for the Authorip, on behalf o f  the Tribe, as limited in 
Section 3.3 below. 

I . R  ahis .\g-ccmcni will  be s~rbmittcd to the N1GC for approval pursuant to IGRA and 
terminates and supersedes 311 prior written agreementq between either or both the Tribe and the 
Authority on one hm J and the Manager on the other. 

? - Definitions. 12s they arc used in this hpeement. the tams listed helow shall have the 
rncaning assigned to them in this Section 2: 

1-1 Authority Board. m'Autl~ority Board" means the Au!hority's Board o f  Directors. 



2.2 BIA. " R I A  is the Bi~reau of Indian Affairs of zhe Deparhnent of  the Interior of the 
United Stares of Ammica. 

2.3 Budgets. "Budgets" shall mean the Operating Budget and the Capital Expense Budget 
for the Gaming Facility. 

2.4 Capital Expenses. ''Capital Expensed' shall mean the cost of construction, alteration or 
rebuilding of the Gaming Facility and any furniture, trade fixtures and equipment and other 
tangible or intangible property of the Gaming Facilitv, the casts of which are required by G k h P  
to he capitalisRd..and depreciated or amortized. For purposes of this definition, any property 
costing less than shall bc an Operating Expense of the Enterprise. - _- LLj 
2.5 Capital Expense Budget. "'Capital Expense Budget" shall mean the budget for Capital 
Expenses adopted in accordance with Section 4.9. 

2.6 Capital Reserve Fund. "Capital Resenre Fund" shall mean the resenre fund established in 
accordance with Section 4.1 7.6 to pay Capital Expenses. 

2.7 Chairman. 'Chairman" shalI mean the Chairman from time to time of the NIGC. 

2.8 Charter. "Charter"shallmenntheCharteroftheAuthori~,adoptedonMmh2~,201)7, 
as the same may be amended fiom time to time. 

2.9 Class TI Gamins. "CIaqs Gaming7 shall mean Class TI Gaming aq defined in IGRA and 
its implementing regulations. 

3*10 Class IT1 Gaming. "Class 111 Gaming'' shall mean Class I11 C m i n g  as defined in IGRA 
and its implementing regulations. 

2.1 1 Collateral. "Cnllatural" shall mean (a) the Authority's share of future Net Revenues, 
hefore disttihution pursuant to Section 6 of this Agreement, ficm thc Enterprise andlor Gaming 
Facility. or other future tlodistrihuted Net Revenues arising or generated after the termination or 
this Agreement; and (hl undjscrihuted gaming and related Vet Revenues from the ('ranling 
Facility wising or %enerated after the date that a matter in dispu~e i s  referred to arbitration. 
pursuant to Section ! 7. up to the ,mount of money, if any, i n  dispute. 

2.12 C'ornmencernent Bate. "Commencement Date" shall mean the first date that the Gaming 
Facility is substantially complete. open to rhe public md that Gaming is conducted in the 
Gamin2 Facility pursuant to the terns of  this Apeemem. The Manager shall memorialize the 
Commencement Date in a writing signed by the Manaser and delivered to the tluthority. the 
Tribe. and the .Area Dircclor. Minneapolis .Area Ofice, RIA. 

2.1 3 Compact. "Compact" shall mean a Tribal-State Compact bctween the 'Tribe and the State 
of Michigan regarding Class 111 G a n l i n ~  as now in effcct and as the same may. from time to 
time, hc nme~lded. 

2.1 * Constitution. -'Constitution" shall mean the Constihltion of Ihc Trihe adopted September. 
1 97q, and ar; thc same may. from time to lime. he amended, 



2.1 5 Development and Construction Costs. "Deveioprnent and Construction Costs" shall 
mean the sum ol' all costs incurred in developing. desiping and constructing the Gaming Facility 
and ofher Improvements that are required for the Gming Facility's initial operation. including. 
without limitation. any costs related to acquisition of the Property, obtaining any G o v m e n t  
Agency approvals, architect and engineering services, and other professional services. 

2.16 Effecllive Date. The "Effective Date-' shalI mean the date of written appmval by the 
Chairman of (i) this Agreement, as executed by the Parties, (i i )  any other documents collateral 
thereto that require approval by the Chairman or the RIA, as the case may be, and (iii) a Tribal 
Gaming Ordinance, whichever occurs latest. 

2.1 7 Enterprise. The "Enterprise" is: 

(a) my commercial gaming enterprise of the Authority, developed and 
operated on hehalf of the Tribe, authorized under the Indian Gaming 
Regulatory Act (IGRA), conducted in the Gaming Facility thar i s  operated 
md managed by Manager in accordance with the terms and conditions of 
this Agreement. 

@(b) Automatic Tet ler Machines ("ATM") within the Gaming Facility. 

(c) the sale of !bod. beverages (including alcoholic beverages'). within the 
Gaming Facility, 

jd) gifts and souvenirs and the sale of tobacco conducted within the Gaming 
I:acility. 

2.1 8 Enterprise Employees. "Enterprise EmpEoyccs" shall mean those employees working at 
the Gaming Facility other than the Gweml Manager. Enterprise Employees ;ire deemed 
employees of the AutI~ority. 

2.1 9 Enterprise Employee Policies. "Enterprise Employee Policies" shall have the meaning 
given to it in Subsection 3.6.2. 

2.20 Financid Insf itr~~ion. "Financial Institution" shall mean a financial instihitiltion. syndicate 
of financial institutions. institutional purchawrts) of debt securities, or a mstee for any such 
institution. as ma!: be appmved by the Authority and the necessay federal authorities, which 
provides the Loan to the :luthnrit?.. 

2.21 Furniture and Equipment. "Furniture and Equipment" shall mean all furniture. 
f~~rnisbrings. and equipment required in the operation of the Gaming Facility in accordance with 
tile Plans a id  Speci fkations. 

2.22 Gming .  "Gaming" shall mean any and dl activities defined as Class FI or Class III 
Gaming under I G M .  



2.23 Gaming Commission. "Gaming Commission" shall mean the body created pumrant to 
the Tribal Gamin9 Ordinance to regkate Gaming jn accordance with the Compact, 1GRA and 
the Tribal Gaming Ordinance. 

2.24 GhrZP. '"GAAP" shall mean United States genmFIy accepted accounting principles 
consistentIy applied applicabIe to Tribal government operations as set out in Governrncntal 
Accounting Standards R o d  (GASB) Statements. For purposes of this Agreement, the 
Enterprise elects, as authorized under GASR Statement 20, paragraph 7, to apply all Financial 
Standards Board Statements (FASS) pronouncements issued afZer November 30, 1989, except 
for those that conflict with or contradict GASR pronouncements. Notwithstanding treatment 
under GAAP, for the purposes of this Agreement, interest expenses will be included in Ihe 
computation of Operating Expense. 

2.25 Gaming Facility. "Earning FaciIity" shall mean the buildings, improvements, and 
fixtures herealier constructed on the Property pursuant to this Management Agreement. 

2.26 General Manager. " G m d  Manager" shall mean the person cmpIoyed by Manager and 
licensed by the Gaming Commission to direct the operation of the Gaming Faci Iity. 

2.27 General Contractnr. "General Conhdor" shdl mean the contractor or contractors 
selected by the Manager, with the Authority's approval, not to k unreasonably withheld. to 
wnstnlct the Improvements and any additions thereto in accordance with the Plans and 
Specifications. 

2.28 Gross Revenues. "Gross Revenues" shall mean all revenues of any n a m  derived 
direcf y or indirectly from the Enterprise including, without limitation, rhe total amount of cash 
wagmd on ctacs I I  and class IF1 games ~ n d  admissions fees (including table or card fees), food 
and beverage sales, net A M  prt~ceeds, and rental from lessees, sublessees. licensees or 
concessionaires (but not the gmss receipts of  such fcssccs. sublessees. !icensees or 
concessionaires), business intemption insurance proceeds. temporary condemnation awards, and 
proceeds from Iitigation and other claims against third parties. Gross Revenues shall not include 
revenues constitutinz (i j proceeds of any indcb~cdness. ( i i )  any contributions by or on behalf of 
Tribe, (ii i)  pmceeds of condemnation or, exclusive OF proceeds of business intemptinn 
insurance, proceeds of insurance not reimbursing any costs previously trealed as an Operating 
Expense and (iv) Prnrnotional A1Io\?ances. Unless othewise a y e 4  dby the Par!ies. lessees, 
sub lessees. t icensees, or concessionaires which are subsidiaries or af'filiates of the Authority, the 
Trihe, or the Manazer shall Fe required to pay a fair market rental. 

2.29 I C i R R .  -'IGRA" shall mt-n the Indian Gaming Regilatory Act of 1988, lSL 100- 497. 25 
U.S.C. $ 2701 et xeq. as it may. horn time to time, be amended. 

2-30 Impmvernent~. Subject to Section 4.1.1 herein, "lmprovernents" shall mean the 
improvements construcrcd and to bc cons!mcted (including hut not limited to the Gaming 
Facility) or instaf!cd on the Property and on adjacent areas for the benefit of the Property, 
including rvirhout limitation. the Facility access ways anrl roatlways. parking areas, drainage 



improvements. utility lines. wd landscaping, all of which will be constructed in accordance with 
the Plms and Specifications approved by the Tribe, 

2.31 Legal Requirements. "Legal Requirements" shall mean singularly and collectively all 
applicable laws and regulations including tvlthout limitation the 'Tribal Gaming Ordinance, 
JGICEI, the Compact, and applicable Tribal, federal and state statutes, regulations and ordinances. 

2.32 ban .  "'Loan" shall mean any debt financing, loan or loans made to the Authority to 
finance the cost of the Impvernents  and the Furniture and Equipment, to provide Working 
Capital, to fund Start-up Expenses and pay costs associated uith the Loan, as provided in Section 
3. and to fund such other costs as are specified in this Agreement to be part of the Loan. 

2.33 Loan Agreement. "Loan Agreement" shall mean the loan agreement(s), indenture(s), 
credit agreement($) or other agreement that set forth the terms of any Loan, as the same may be 
amended, and any suhstitutians therefor, with respect to the Loan(s), to be executed by the 
Authority and a Financial Jnstifxtion (or one or more tnrstees or agents acting on behalf of a 
Financial Institution): provided that no agreement or document shall constitute a Loan 
Agreement if that agreement ot document, either alone or with other a ~ m m e n t s  or documents, 
or pants any proprietary interest In the Enterprise within the meaning of IGRA or regulations 
promulgated thereunder. 

2.34 Loan Documents. "'Loan Dc~:~zments" shall mean the Loan Agreement promissory 
mte(s) evidencing the Loan, the security agreement securing ihe Loan and such other documents 
as may lx exeartcd fmm time to time 14-itl-1 respect to the Loan and any amendments thereto and 
substittitions theretbr; provided that no agecment or document shal J constitute a Loan Document 
if that agreement nr document, either alonc or with other agreements or documents. mnslitutes a 
management contract or grants any proprieta~ interest in the I~ntrprise within the meaning of 
f CiSA or repIations promulpted thereunder. 

2.35 Loan Payments. "Loan Payments" shall mean the pn'ncipal and other payments due 
under the Loan Documents. 

2.36 Msnagement Fee. ''Management Fee" shall mean zhe management fee as pratided in 
Seclion 6.7. 

2.37 Minimum Guaranteed Monthly Payment. "Minimum Guaranteed Monthly Payment"' 
shall mean that payment due the Tri he as described in Section 6.3. 

2.3% NTGC. 'WTGC'' shall mean the Vational Indian Gaming Commission established 
pursuant to 25 W.S.C. $7704, or any amendment to that Section. 

Z.iq Ket Revenues. "Net Revenues" shall mean Gmss Revenues from the Enterprise less: 

(i)  amounts paid out as. ot paid-for, prizes and 

(Ei) total Optratin? Exwnses. excluding the Management Fee. 



2.40 Operating Budget. "'Operating Budget" shall mean the budset far Operating Expenses 
adopted in accordance with Section 4.9. 

2.41 Operating Expenses. Operating Expenses" shall mean all normal and necessary costs and 
expenses in the operation of the Enterprise as determined in accordance with GAAP, plus 
regardless if constituting an operating expenses, the following: ( I )  interest expense and all nun- 
operating expenses of the Enterprise determined in accordance with GAAP; (2 )  depreciation md 
amorti7ation: (3) salaries, wages, and benefits for the Enterprise Employees (other than the 
General Manager); (4) materials and supplies; ( 5 )  utilities; (6) repairs and maintenance: (7) 
accounting fees; (8) interest on installment corrhct purchases; (9) insurance and bonding; (1 0) 
advertising and marketing, including busing and transportation of patrons; ( I  I $  tnmsportation 
sewices to effect the safe transport of  daily Enterprise receipts (12) lewI and professional fees; 
(2;) fees, costs, dues and contributions associated with Tribal and Enterprise membership and 
participation in trade associations, political action associations and rclatd associations: (14) fire, 
safety and security costs; (15) reasonable travel expenses for officers and employees of the 
Entetprise. when such travel is related to the business of the Enterprise, and for the Chairperson. 
members and key employees of the Authority. the Tribe, the Authority Board or the Tribal 
Council when such mvel is related to the business of the Entaprise (1 6) imsh removal: (1 7) 
costs of goods and services sold; (18) the costs of she Gaming Commission pursuant to Section 
4.6.6: (1 4) Enterprise recruiting and training expenses; (201 fees due to the NIGC under IGRA or 
the State of Michigan or Ioc~1 governmenis pumuant to the Compact; (21) lease payments for 
petsoq~11 property; (22) internal audit and surveillance casts: (23) property costing less than 

/' 3s provided in section 2.3 herein; and (24) other costs and expenditures permitted to be 
-treate&s an expense of the Enterprise in accordance uith GAAP. Operating Expenses shall not 

include: (1) distributions to she Authority or the Trihe (other than sensonable payments that if not 
made to the Tribe or an affiliate of the Tribe would be treated a5 an Operating Expense): (2) 
principal payments on debt; or (3) Pot purposes of calculations under Section 6, the Manager's 
Fee. In determining depreciation a an Operating Expense, the useful Ei fe of gaming equiptncnt 
shall not exceed years. other furnishings and fixtures - shall not exceecl* years, - - 
and of the ~ a n ~ i n F ~ a c j z ~  shall not excecd '- years. 

L 
A 

2.42 Pw-Financing Costs. "Pre-Financing Costs" shall mean those costs incurred by Manager 
by or on behalf of the Tribe ~lukng the period prior to the Authoritj- securing the Interim Credit 
Faciji??, which ZIT to he repaid by the Authosi~y undef thc terms of this A-mcment and any other 
project-related cos~s OT advances for I'ribai govemmcnt services incurred by M a n a p  in 
accordance !vi th this Management Agreement until the Cornn-lencerncnt Date. 

2.43 Plans and Specifications. "Plans and Specifications" shall mean the plans and 
specifications specified in Section 3.1 .h herein and slla11 gene~dly  refer to the drawings (gnphic 
and pictorial portions showing the des i~v ,  !omtion and dimensions. includin3 plans, schedule7 
and diagrams) and specificl~tions (nritten requirernenls for materials. equipment. systems, 
s~rurdards and werkmanship perfommce of related services) for the Project. 

3.44 Preferrrd Payment. "Preferred Payment'' shaIl mean that payment due the Aulharity as 
described in Section 6.3. 

Page S 
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2.45 Prqiect. "Prqiect" shall mean the Prom, the Improvements, Furniture and Fxluipment 
and the Enterprise. 

2.36 Project Costs. "Project Costs" shall mean all casts necessary to deveIop and o F n  the 
Project, including Development and Construction Costs, furniture, fixtures and equipment. 
Working Capital, ?re-Financing Costs. Start-Up and Preopening Costs, costs associated with the 
Loan (including interest due in respect of the Loan). and the Tribal Operations Loan. 

2.47 PromotionaE AIlowances. "hmotional Allowances" shall mean the retail value of 
complimentary food and bevemge, merchandise. entertainment and tokens for gaming, provided 
to patrons as pr~motional items. 

2 . M  Property. "Property" shall mean the land held In trust by the United States for thc h e f i t  
of the Tribe, located in the Charter Township of Emmett, Calhoun County, Michigan on which 
the Gaming Facility is  planned to be located. 

2.49 Recoupment Payment. "Recoupment Payment" shaU mean the repavent  From the 
Tribe's share of Net Revenues of: (a) any advance made by the Manager to the Tribe of a 
Minimum Guaranteed Payment as contemplated by Section 6.7; or (b) any purtion of the 
Management Fee which is not paid to the Manager as provided in Section 6.7. 

2.50 Reserve Funds. "Reserve Funds" shall m m  the Capital Reserve Fund and such 
additional reserve funds as the parties, by mutual consent, may agree to create. 

2.5 1 Site. "Site" shall mean the location of the Gaming Fad1 ity. Attached hereto as Exhibit 
A is the legal description or the Site. 

2.51 "Start-Up and Pre-Opening Costs" shall mean all those costs incurred for the Enterprise 
during the six month pcriod prior to the scheduled Commencement Date necessary lo prepare [he 
Gaming Facility for opening. 

r - 
7.5 2 Tern. '"Term" shall mean * 

I 
of this Agreement as speci lied in Section 4 d 

3.2. - - ! / !  

2.53 Tribal Council. "'Tribnl Council" shall mean the Trihal Council created pursuant to the 
Tribe's Constitution or. at the option of tile Trjha? Council, a designee committee created 
pursuant to reso!utinn or ordinance of the Tribal Council. 

2-54 I'rihal Gaming Ordinance. The "Tribal Gaming Ordinance" i s  the ordinance and my 
amendments thereto enacted by the Trik. which autharires md regdates Gaming on Indian 
lands within the jurisdiclion o f  the Tribe. 

2.55 Authority's Project Coordinator. The ".4uthority's Prqiect Coordinator" shall mean thc 
individual hired by the .I\uthorilr. Board to act as the liaison Iwtween the Authority and the 
Manager and Architect, and assist the Authority Board in providing Authority approvals to 
Manager and :trchitect that are necessary For the design and construc?ion n!'the Improvements. 



as more fully set forth in section 3.1.7.1 herein and under the 2002 Architect A p m e n t  between 
Manager and tbe Architect. 

2.56 Authority's Share of Net Revenues. The "Authorip's S h a ~  of Net Revenues" shall 
mean IOO% of the Net Revenues less the Management Fee as that tern is defined in Section 6.7 
herein. Such Authority share of Wet Revenues shall subject to the deduction and payments for 
debt senrice constituting principal repayments, capital expenses, and the reserving of funds as 
provided in Section 6 herein. 

3 Covenants. In consideration of the mutual covenants contained in this A-gmement. ;he 
Parties a p e  and covenant as follows: 

3.1 Engagement of Manager. The Authority. acting as representative and exclusive agent of 
the Tribe, hereby retains and engages Manager as an independent contractor for the Term, and 
Manager accepts such engagement. The Authority retains the Manager to manage the Enterprise 
and train Tribal members and others in the management of the Enterprise in accordance with the 
terms of this Agreement. The Manager hereby accepts such retention and engagement. The 
Authority, acting as representative and exclusive agent of she Tribe, shalt have the sole 
proprietary interest in the Enterprise. Nothing contained herein grants or i s  intended to -pnt 
Manager a tided internst to the Gming  Facility or to the Enterprise. Pursuant to its engagement 

the Authoritl;, Manager shall undertake the duties as set forth herein. 

3.1. I .  1 Manager's Payment of Pre-Financing Costs, Notwithstanding anything to the contrary, 
upon execution of th is  Agreement, the Parties acknowledge that the Manager has advanced all 
reasonable costs related ro obraining Govemrncnt Agency approvals, architect and engineering 
services. and ~ t h e s  professional sen-ices as  were required by the Parties to advance the Project 
prior to the Jnterim Loan Facility, and shall be rcpaid by the Authority h m  the Loan. or as 
otherwise provided herein at Sections 3.1.8 and 6.8. Manager shall provide the .Authority 
monthly statements. which shaIl be audited by h e  rluthority. of all Pre-Financing Costs incurrrd 
hy or on the I'rihe's or the Authority's behalf f r revie\%- and acceplancc by the Authority. 

3.1.1.2 Tribe's advances Sor casts associated with governtnental approvals in the approximate 
amount ofl' The parties agree that xhe Tribe has advanced some c ~ f  its o~vn funds in its : , / 
efforts to kcure nEessary governmental appmvals. which has not been repaid or reirnhursed. 
,and upon presentation of a slatcrnent of such costs. the Trilx shall he rcpaid ikon1 thc Loan. 

3.1.2 Development and Cons;tnlctinn Costs. The Manager shall have the wspnsjbiliE to 
supervise. in accorr!ance with the Prqject Desisn and Construction Management Agreement 
entered into between the :luthority and blanager contempranenusly with this Managemen1 
:lgrcemenr. and tl~roush an architect aIreadq- cngyed h) :he huthorie (the "r2rchit'ec t'.), the 



design and completion of all constn~ction, development, impmvments and other activities 
related tn the Prqject undertaken pursuant to the terns and conditions of the contmct(s) with the 
General Contractor and will require the General Contractor and its subcontractors to firmish 
appropriate paymenr and performance bonds, The Development and Construction Casts shall be 
paid through the Loail. The M a n a p  shalI, upon su'brnissjon of invoices and certification by the 
GenwaI Contractor and hy the Architect to the Manager and the Authority, reimburse the 
General Contractor md Architect for their setvicm. 

3-1 -3 F4uipment Costs. The Managw shall purchase or lea,% on behalf of the Enterprise the 
necessary T7umiture and Equipment, with the approval of the Azrthoritv, which Furniture and 
Equipment, when purchased, shall be owned by the Authority. The Manager agrees to assist the 
Authority to obtain a Loan to the Authority of'the funds necessary for the purchase or lase of 
such Fmitur~!  and Equipment as may reasonably be r e q u i d  for a Gaming/Facility of the size 
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md quality agreed upon by the Parties; it is the Patties' intent to construct a 
stfucrure in which Gaming Facility will be located. The Manager may. upan securing lea&- 
financing. lease: on behalf of the Enterprise all or n portion of such Furniture and Equipment. 
subject to the Authority approving the terns of the lease. 

3.1.4 Working Capital. The Manager shall assist the Authority to secure the Loan necessary 
for working capital on or before the Commencement Date for the operatian ofthe Enterprise ;en a 
sound business basis and in accordance with an approved Opemting Budget. The amount 
provided for Working Capital and additional working capital shall be included in Project Costs 
and shall not increase the total Ptnject Cost above that stated in section 3.1.7. Nfer  the 
Commencement Date. any additional Ixu'orking Capital shall be provided by the Authority, 

3.1 -5 Start-Up and Pm-Opening Expenses. Prior to the Commencement Date. the Manager 
shall msist the Authority to secure a Loan to provide to the Enterprise the funds necessary lirr 
S b m p  and Pre-Opening expenses that are required for the opemTion of the Enterprise on a 
sound business hasis and in accordance with an approved Upemtin$  budge^ 

3-1 .h PTans and Specifications. The Manager and the Authority, through the Authority Board. 
shall a p e  to Plans and Specificatio~~s for the Gaming Facj :iq. defining d l  activities. materials, 
and services necessary for the Improvements and the Enterprise. 

3.1.7 Prqjccr - Costs. 'me Manager and the Authorip aFee that the total project cost shall not 
+ 

exceed ' 
J 

without the Authority's 
written qproval in its  ole discretion. and that Manager shall assist the Authorit:' to secure a 
I.oan to i'und 311 f fo iec i  Costs for the Prqject irr accnrrIance with the terms and conditions herein 

-. 

riot to exceed1 
L- 
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3.1 -7.1. I-Firing of the Authority's Pmjecl Coordinator. The Pmties agree that. in order for the 
Authority Road to timely review the Plans and Specifications and prravide necessary approvals 
to Manayr and rhh i t ec t  under the terms o f  the Architect Agreement the Authority may hire a 
Project L'oordinator. The cost of the Plqject Coordinator position shall be a F'rqiect Cost from 
the date of the Prqiect Coordinator's hiring until the Commencement Date. The Authority has 
sole di~cretion to till the Prt~jcct Coordinator position as a consuttmt to the At~tharit?. n fi~II-time 

Pane I I 
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Authority employee, or combination themf. For the period that tbe Project Coordinator may be 
a full-time employee of the Authoritv, the Parties agree that the Trihe's or Authoritg's standard 
fringe benefits package will also constitute a Prqject Cost until the Commencement Date. 
Thereafter, the costs of the Project Coordinator will be borne solely by the Authority. 

3.1.8 Loan Advances. With the Manager's assistance, the Authority shall secure a Loan to 
provide all funds required to pay costs in Sections 3.1 .I .I. 3.1 -1.2.3.1 .2,3.1.2,3.1.4, 3.1 .5,3. t -6, 
3.1.7. 3.1.7.1, and 6.13 other than those paid through advances of Pre-Financing Costs by 
Manager which shall in turn he repaaid to Manages in accordance with this Agreement from the 
proceeds of the Loan. Except as othwwise provided herein, advances under said Sections shall 
be made only upon adequate documentation that an obligation has ken incurred and such 
obligation is cumntIy due and owing and after review by Ihe Manager and by the Tribe or 
Authority. With the consent of any Financial Institution whose consent is so required, any funds 
advanced by Manager under this Section 7.1 as Pre-Financing Costs shall only be repayable from 
the b a n  and h m  the Collateral and shall not otherwise be an obligation of the Tribe. in the 
event the Manager is not repaid the advance of Pre-Financing Co3s ftom thc Loan. Manager 
shall be repaid in accordance with Pamgaph 6.8. The Loan shall be secured by a first lien an the 
ColIateral to the extent set forth in any applicable Loan Agreement. 

3.2 Term. The Term d , of this Agreement shall begin on the Effective Date and continue for a I ' 

period oft after the Commencement Date, except as provided in Section 4.5, ,\ L. 
V 

I.--- / 

?,3 Exclusivity of Operations. During the Term, neither the Managcr, the Tribe. nor the 
Authority wi11 establish or operate any other Gaming l l th in  , miles of the Propmy ~ L I  
without the express witten consent of the other P a p .  / -' 

1.4 Parties' Compliance with Law; Licenses. The Manager, the Authority, and the Tribe will 
at all times comply with all Legal Requirements. All Gaming covered by this Agreement shall 
be conducted in accordance 1%-lth all Legal Requirements. MarIase~ shall take no action or 
engage in any activity that would cause thc r2uthori.t). or Trihe to he in violation of  any Leyal 
Rquiremen-nts, and the Authorit?: or Trihe &all take no action or engage in any activity that ( i )  
would cause Manager or the members o l  Manager to k in vielation of any Legal Requirements 
or ( i i )  could result in the revclcation of any gaming license held by Manager or the memhers of  
Manager. 

3.4. I Conflicting Legal Requiremen&. The Manager shall not be obligated to ctlmpIy with my 
Tribal Ordinmce or other Tribal law if ra do SO would cause the Manager to \~iolate any 
applicable non-Trihal law. 

3.4.2 Licenses. The Manager. Manager's executive oficers and all othcr persona required by 
applicahlc law shall seek n, license to operate the Enterprise pasuant to the Tribal Gaming 
Urrlinance. The Ciaming Commission shall act upon all such ficense applications pmmptlv and 
may not arbitrarily or capriciously deny an)- license sought under this Subsection 3.4.2. 

3.4.3 Indian Civil R i~h t s  Act. The 'Tribe shall take no action that violates the Indim Civil 
Rigl~ts Act (25 U.S.C. $$ P >01-130?) or the Trik's Constitution. 



3.4.4 Internal Rcvenue Code and Bank Secrecy Act. The Manager shall comply with all 
applicable provisions of the Internal Revenue Code and the Bmk Secrecy Act including, hut not 
limited to, the prompt filing of any cash transaction reports and W-2G reports that may be 
required by the Internal Revenue Service of the United Stares or under &the Compact. 

3.4.5 CornpIiance with the National EnvironmentaE Policy Act. The Authority shalI supply the 
NIGC with all information requested by rhe NIGC to comply with any regulations of the NIGC 
issued pursuant to the National Environmental Policy Act (NEPAj. 

3.5 Management Fee. Subject to the t m s  of t%is Agreement, the Authority agrees to pay the 
Manager the Management Fee crs provided in Section 6.3. 

3.6 Fire and Safkty. The Gaming Facility shall be constructed and maintained in compliance 
with the standard uniform ROCA ccde concerning fire and safety, provided that nothing in this 
Agreement shall p n t  any jurisdiction to any state government or my political subdivision 
thereof over tl-te Property or the Gaming Facility. 

5.6.1 Fire Protection. The Manager shalt have the responsibility to provide the Gaming 
Facility with adequate fire protection services and equipment, including sprinklers. The 
rlutho~ty shall have the responsibility for obtaining cooperative agreements under which the 
BIA. and/or local municipaiities with volunteer flre departments, shall agrm to provide fire 
fighting services in the event of a fire at the facility. The costs of fire protection under this 
Section shall be an Operating Expense. 

3.6.2 Public Safev Senfices. The Manager shall provide appropriate securie and public safety 
scnices for the operation of the Enterprise. A11 aspects of the Gaming Facility security shall k 
the responsibility of the Managcr. Any -security oficer shall be bonded and insured in an amount 
commensurate with his or her enforcement duties and obligations. The cost of any charge for 
security and Increased public srlfep services. including police protection and emergency medical 
senliccs, shall he an Operating Expense. 

3.7 Uniform Commercial Code. Subiect to the requirements of this Agreement and the Loan 
Documents. the parties agce  that Articles I. II. III, IV, V, t". VII. and IX of the Uniform 
Commercial Codc. as ladopted by thc State of Michigan, sliall govern this Agmcrnent and all 
activities and cantracts involving the Enterprise. ,411 filings Sor pcrfecrion pursuant to Article IX 
shall be done with the Secretary of State for the State OF Michigan unless the Tribe shall estnhlish 
an ofiice to rcccive such fiIings. Nothing in this sedion ~liaII constitute a waiver of tribal 
sovereign imrnunit?;. witten notification requirements, or constirute consent of the Thilw to the 
rcqlator-y, adjudicatory or other j urisrliction of the Statc o f  Michigan. 

-3.8 Propefly. 'The Parties qyee  that the purchsse price of the Propmy shall be trexted as a 
Pre-Financing Cost and repaid $y the Authority to the ILlanager from l1re proceeds of the Loan to 
k securcci by thc ~ u t h o r i 6  or otherwise in accordance with Paragaph 3.1.8. 



4 Business Affairs in Connection with Enterprise. 

4.1 Manager's AuthoTif:~ md Responsibility. A11 business and affairs in connection with the 
day-to-day operation, management, maintenance, and improvement of the Gaming Facility. 
including the establishment of operating days and hours, consistent with the Tribal Gaming 
Ordinance, shall bc the responsibility of the Manager. The Manager is hereby ptd  the 
necessary power and authority to act, thmush the General Manager. in order to fulfill its 
responsibilities under this Agreement. The General Manager shall he a person selected by the 
Manager, subject to the approval of the Authority. which approval shall not be weasonably 
withheld. 

4.1.1 Manaser's Authority and Responsibility Regarding Additions1 improvements. The 
Parties agree that Manager's share of revenues derived from addition.?: Improvements which the 
Authority may choose to build on or near the Property after the Commencement Date shall be 
dependent on Manager's involvement in financing such improvement(s), and the Ievel of 
Manager's duties and responsibilities associated with the planning, desig.  construction, 
operation and maintenance of any such improvement(>), or the activities occurring in the 
irnpmvement(s), a11 as the Authority or 'Kbe may delegate to Manager, and the Parties agree 
upan through subsequent negotiation. Nothing herein shall deny Manager the exclusitfe right. 
during the term of this Agreement. to operate any and all Gamin3 activities on the Propert) on 

iluthority's or the Tribe's behalf as may be permitted under TGRn and the Tribe-State 
compact. 1t i s  understnod that approval by the NlGC of this Agreement does not constitute m 
approval by the NIGC, if m y  such approval is necessan, under the Legal Requirements. to any 
frrzure improvements the Parties may suhsequentl y plan or construct on or near the Property. 

4 .  Duties of the Manager. In managing operating, maintaining. improving and repiring the 
Gaming Facility. the cost of which shall bc either an Operating Expense or Capital Expense, the 
Managcr 's duties shall include. without limitation, the fnl lowing: 

4.2- 1 Management. The Manager shall use reasonable measures for the orderly administration. 
management, and operation of r Ire En~erprise including without limitation cleaning. painting, 
decorating. plumbing. caqxting, grounds care and such other maintenance and repair and 
irnprclrernenl work as is rerrsonahly necessary. 

3.2.2 C~ntracts in Enterprise's Name and at Arm's Lengh. Contracts for the opmtions o f  the 
Enterprise shall he entered into in tile name of the Enterprise and be signed by tlze Genera1 
Manager. Except in the event of an emergency. any contract requiring an expendihrre in my -r - 
year in excess oi , sZ~alt he zptpprovcd by the rlut11ori ty. 
'me Authority. in% sole discretion. may raise this hhresFo3d amounl for contract approval 10 - 
- by providing ~ ~ ~ i t r e n  notice 10 the Manaycr, and in such event any contract requiring an 
expcnclure i n  any year in rxcess 06 .?ha!! he approved by the 
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Authorit?:. Y o  contracts for the supp1? of goads or services to the EntFprise shall be enteted into 
with pmics affiliated wi th  the kfmagw or its atTicers or di~ectors unless the zffiliatjnn is 
disclosed to the Authurie in writins. and the contract terms artt determined by the Authorit? to 
be no less favnnble for thc Entcrpise than could be clhtaincd from a non-aflitlliated contractor. 
Yohvit!~standing an:-thing to the contn? uonlained herein. contracts h r  the s u ~ p l ~  of any goods 



nr services paid tbr entirely by the Manager may be provided by parties afiliated with the 
Manager or its aficers or directors, provided that payments on such contracts shall not constitute 
Operating Expenses and shall be the sole rcsponsibiljty o f  the Manager. Absent the prior written 
approval of the Tribal Council w Authority Board, as the case may he, no contract entered into 
by Manager or entered into in the name of the Enterprise sha31 contain as a pmvision a waiver of 
the Tribe's or the Authority's sovereip immunity f m  suit, 

4.2.3 Culturally Sensitive MateriaI. The Manager agrees that the choices involving the 
Entetprise md the Gaming Facility including but not limited to the Enterprise Employees' 
uniforms. interim design. promotions and marketing shall be culttrrally appropriate and shall in 
no way denigrate Indian history or culture by the use of stereotyped images, symbls and 
language. If. at any time, the Manager is notified by the Authority or the Tr ik  that any such 
activity is not culturally appropriate, the Manager shall have thirty (30) days to cease such 
activity. 

4.3 Darnase, by fire, war casualty, Act of God, Condemnation. 

4.3.1 If, during the Term, the Gaming Facility is damaged or destroyed by fire, war, Act of 
Gad or other casualty, or if the Property or the Gaming Facility is partially condemned, the 
Manager agrees to carry sufficient insurance to rebuild the Gaming Facility and shall mconstnzct 
the Gaming Facility to a condition at least comparable to that before the or partiaI 
condemnation occumd. Except to the extent otherwjx. required to be resewed or applied to pay 
amounts nit11 respect to a Loan under my Lorn Document, insurance or condemnation proceeds 
shall be applied to that reconstruction, ~Yhich shall k completed as soon as possible. If the 
insurance nr condemnation proceeds are insufficient to reconstruct the Gaming Facility to sucli 
condition where Gaming can once again be conducted, the Authoritl;, at its option and with the 
assistance of Manager. may secure such additional funds as are necessary to reconstruct the 
Gaming Facility to such condition and such ft~nds may he secured by the revenues fmrn the 
Enterprise as Coll~ltcral. 

4.3.2 'Total Condemnation. In the event that the Enterprise or the Prop=ty is  condemned in 
total hy a governmental agency niyjtl~ the lawful authority to c a w  oul sucl~ an action, cxccpt to 
the extent otherwise required to he reserved or applied to pay amounts with respect to a Loan 
under any Loan Document, the prcxeeds from any ~ i r c h  co~~demnatir~n award shall he applied ( i )  
to retire any amounts due under the Loan Agrccrnent. and. if any sums remain. (ii) to pay the 
.riuthorip or Tribe, as owrter fer the value of the land. buildings, and fixtures; provided, 
however, that any condemnation award that includes lost profits shall be s h a d  befiveen the 
Parties. with the allocation to Manager calculated on the basis of Manager's remaining tern and 
its percentage share of Yet Revenues. The Pafiies shall retain all money previously paid under 
Section h u! th is  :%greernen!. 

4.4 tfanagcr's Obligation; Suspension or Manager's Duties. The Manager's obligations 
under this Agreement. cvcept for its obligation under Sections 3.1.1,l and 6.1 :, are conditional 
on (i) NTGC npprrwal o f  this .4gmement and (iil the timely issuance o f  all requitrd approvals for 
the conr;tnrction of the Gaming Facility. If during the Term, Gaming on the Property is: (i) 
legal?! prohibited nr (ii) rendered economically unfcasihle as a rcsult at' the Au~horitq'+s or 



Tribe's defdult unde~  this Agreement or the adoption of a Tribal Ordinance or other Tribal law. 
the Manager may suspend its duties under this Agreement. 

4.5 Tolling of the Agreement. If. after a period of cessation of Gaming on the Property 
because of damage, destruction or condemnation or because Gaming on the Propmty is: (il 
\=ally pmhibiteci or (ii) rendered economicdly unfeasible as a sesuIt of the Authority's or 
Trihems default under this Agreement or the adoption of a Tribal Ordinance or other Trjbal law, 
the recammencement of Gaming shall be legally and commercially feasible in the sole judgment 
of the Manager, and if the Manager has not terminated this Agreement, the perid ot' such 
cessation shall not be deemed to have been pa? of the Term and the date of expiration of the 
Term shall be extendcd by the number of days of such cessation period; provided that the 
extension shall not exceed twelve months. 

4.6 Employees. 

4.6.1 Mmaga's Responsibility. Manager shall have. subject to licensing by the Gaming 
Commission and the terms of this Agreement, the exclusive responsibility and authority to hire. 
d i m ,  select, contml and discharge all Enterprise Employws. incIsiding securip personnel, 
performing regular services for the Enterprise in connection with the maintenance, operation, and 
management of the Enterprise and the Gaming Facility and my activit); u y n  the Propmty; and 
the soIe responsibility for determining whether a prospective employee is qualified and the 
appropriate level of compen.mtion to be paid. Mmager will make all reasonable efforts to hire 
members of the Tribe into management positions for the Enterprise and to provide training of 
such pei-sonneI as r e q u i d  under sections 4.6.8 and 9.18.3 of this Agreement, Such effiRs will 
include without limitation hiring qualified members of the Tribe in the management positions for 
the Enterprise. 

4.6.2 Enterprise Employee Policies. The Manager shall p r q m  a d r a f t  of personnel policies 
and procedures {the "Enterprise Employee Policies"), including a job classification system with 
salary levels and scales. which poIicies nnd procedures the Manager shall submit to the Authority 
t3oxd ibr its approval. Tlte Enkerprise Employee Policies shall include a grievance procedure in 
order to establish fair and uniform standards for the employees n f  the Authority engaged in the 
Enterprise a? required by NlGC regulations. ' f ie grievance pmcedure shall be administered by a 
Grievance Cornminee comprised o f  the General Zlmnager. a person appointed by the Authority 
Board. mid a third member a ~ e c d  on hy the Manager and the Authority Road, Any rc~~isions to 
the Enterprise 13np[oyee Policies shalI not k effective unless they are approved in the same 
manner as the original Enterprise Employee Policies. All such actions shall comply with 
applicable Tribal law. 

4.63 Manager's Employee. The Manager shall emplay the person holding the. position of 
General Manager. 

4.6.4 Enterprise Employees. Employees of the Enterprise will he designated as employees of 
the Authori t) . 



4.6.5 No Manager Wages or Salaries. Except for .the Management Fee. neither the Manager nor 
any of its ofticcrs. directors, shareholders. or employees shall be compensated hy wages from or 
contmct payments other than the Mann~ment Fee by the Enterprise for their efforts or fbr my 
work which they pel.form under this Agreement. Nothing in rlris subsection shall restrict the 
ability of an employee of the Enterprise to purchase or hold stock in the Manager, its patents, 
subsidiaries or aixliates where (i) such stock is publicly held, and (ii) such employee acquires, 
on a cumulative basis, Iess than five percent (5%) of  the outstanding stock in the corporation, 
provided that no rnernher o f  the Authority Road or elected member of the Tribal Council shall 
be permitted to have any financial interest in Manager. The Manager is prohibited from hiring 
consultants to perform Manager's responsibilities. 

4.6.6 Access of Gaming Commission and Appfnted Agents. The Gaming Commission or its 
appointed agents shall have the full access to inspect all aspects of the Enterprise, including the 
daily operations of the Enterprise, and to verify daily Gross Revenues and all income of the 
Enterprise, a1 any time without notice. The Enterprise shall reimburse the Tribe for the 
reasonable costs of operation of the Gaming Commission as an W m t i n q  -- Expense of the , 
Enterprise up t n  a maximum annual amount 01' , 

L' 
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4.6.7 Employee Background Checks. A background investigation shall be conducted in 
compliance with all Legal Requirements. to the extent applicable. on each applicant for 
employment as soon as reasonably pcticahle. No individual whose prior activities, criminal 
record, if any, or reputation. habits and associations are k n o w  to pose a threat to the public 
interest, the effective regulation of Gaming. or to the gaming licenses of the Manager or any of 
its aftiliares, or to create or enhance the dangers of unsuitable, unfair or illegal practices and 
methods and activities in the conduct of Gaming, shall he employed by the Manager, the 
rluthority, or the Tribe. The background investigation procedures employed shall be fomuiated 
in consultation hetwvecn the Autho~ty. the Tribe, and the Manager and shall satisfy a11 replatory 
requirements independent\!- applicable to the Manager. Any cast associated with obtaining such 
h a c k p u n d  investigations shall constit~rte an Opemting Expense. provided, however. the costs of 
background investigations rclnting to shareholders, officen. directors or employees of' the 
Manager shall not constitute an Operating Expense, hut shaIl lx paid hy the Manager. 

4.6.8 lndian Preference in Emplo~ment. In order to maximize benefits of the Enteqrise to Ihe 
Tribe, the !Vlnnagcr shall, durin$ the term of this A g r ~ c n I ~ n t  to the extent pernlitted, by 
applicr~blc law, sivc psefzrencc in recruiting, training and employment to qualified m e m h  of 
the Tribe and t!?rrir spr~uses and children in all job categories of  thc TJnterprdse. including 
management positions. The Manager shall provide training programs fnr Tribal members antf 
h e i r  spouses and children. S~icIl training progmms shall he available to assist Tribal members in 
obtaining nccessar;, skills and quafificrltions re1;iting 10 all job categories. Final determination of 
the qualifiuatiuns o f  -1'ribnl members and all otl~cr persclns !+r r.mplovrncnt shall be made by 
Manager. subject to licensing h!- the Gaming Commission, 

4 - 6 9  Removal of Employees. The General Manager will act in accordance with the Enterprise 
Employee Policies with respct to the discharge. demotion. or discipline of an)- Enterprise 
L n ~ p l o r e ~ .  
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3.7 Marketing and Advertising. Manager shall have the responsibility for setting the 
advertising budget and placing advertising and promoting the Enterprise, the budget for which 
shall bc included in the annual budget approved by the Tribe as described in Section 4.9. 
Manager may utilize sales and promotional campaigs and activities involving complirnentzy 
rooms. food. bevmge, shows, chips and tokens, provided that ttManager shall receive no 
compensation, other remuneration or in-kind h e f i t  fmm any marketing, advertising, sales or 
promotional campafg. In recognition that Manager or its affiliates manage or operate other 
earning facilities, Manager shall be authorized to utilize cross-marketing promotions, strategies - 
and techniques ~rvith the prior consent of the Authority. 

4.8 Start-up and &-Opening. Prior to tfie scheduled Commencement Date, Manager shall 
commence implementation of a Start-Up and Pre-Opening program which shall include all 
activities necessary to financially and operationally prepare the Gamins Facility far opening. To 
implement the Start-Up and Pre-Opening program, Manager shall prepare a comprehensive 
Start-Up and &-Opening budget which shall he submitted to the Authority for its approval sixty 
(60) days after the Effective Date ("'Pre-Opening Budget"). All costs and expenses of the Pre- 
Opening program shall bc paid iiom a special bank accountCs) pursuant to terms mutually ape& 
upon 1y the Manager and the Authority ("lire-Opening Bank Account(s)"). 

4.9 Operating and Capital Expnse Riidgets. 

4.9.1 Approval of Budgets. Manager shall, at least sixty (60) days prior to the scheduled 
Commencement Date. submit to the ,Iulhority, fur iis approval, a proposed Operating Budget 
and Capital Expense Budget for the remainder of the current fiscal yew. 'fiereaffer. Manager 
shall, no1 less than sixty I hOJ Says prior to the commencement of each full or partial fiscal year. 
submit to the Authority. for i ts appovnl. proposed Budgets fbr the ensuing full nr partial fiscal 
year. as tlie case may he. Manager shall meet wit27 the Authority to discuss the proposed 
Budgets and the Authority-s appro\;aI of the Budgets sllall not be unrwsonabIy withheld. 

4.9.2 Budget Revisions. Manager may submit to the Authority revisions in the Budgets from 
time to time, as necessary, to re i lc~t  m y  unpredicfed signiiicant changes, variables or events or 
to indude significant. additional, unanticipared items of income or expense. With apprclr~a! of the 
Authority. Manager may reallocate part or a11 of the amotmt budgeted with respect to my line 
item tn another line item and to make such other modifications to the Rudget as Manager deems 
necessaq. The kfmagcr shall not make any expenditures t h m  funds or assets of  the Enterprise 
except as set forth in thc Budgets. 

4.11) Contracting. In entering contracts for the supply nf goods and services for the Enterprise. 
the Manager sl~al l give pre-ference to qualified members of the 'Trik, their spouses and children, 
and quatitied hwsiness entities certified by the Tribe to be contmlled by members of the Tribe so 
long as the prices antlior rates arc cornpetitf vc. '-Qualified" shall mean a ~ne rnkr  of the Tribe. a 
Member's spouqe or children. or a htrsiness entity certified by the Trihc to he cantmlled by 
members of  tlie Tribe. who or which is  able to provide goods andlor services at competitive 
prices andlot rater;, has dcrnonstmted ski !Is and abilities to perform the tasks to be undertaken in 
an acceptable manner. in t'ne Manager's opinion. can meet the reasonalde bonding requirements 
of  rhe h7;tnn~cr. and if a vendor i s  Iictnsed by the Gaming Commission. Thc >?wager shall 



pmvide written notice to the Authority in advance of all such contracting. subcontracting, and 
construction opportunities. 

4.1 I Litigation. If the Enterprise, the Authority. the Tribe, the Manager, ot any employee of 
the Enterprjse or <my employee of Manager is sued by any person who i s  not a party to this 
A ~ e r n e n t ,  including dairns involving tort or breach of contract, or is  alleged hy my such 
person to have engwed En unlawful or discriminatory acts in connection with the operation of the 
Enterprise. the Authoriq, the l'ribe. or the Manager, as appropriate, shall defend such action. 
Any cost of  such litigati~n shall constitute an Operating Expense, or, if incurred prior to the 
Commencement Date, shall be a start-up expense, Nothing in this Section 4.1 1 shall k 
construed to waive or limit the Authority's or the Tribe"$ sovereign immunity. 

4.12 Internal Contml Systems. The Manager shall install systems for monitoring the 
Enterprise (the ''Internal Control Systems") prior fo the Commencement Date as required by 25 
C.F.R. Part 542 of the NIGC Minimum Internd Control Standards rMICS'') for Tier C gaming 
operations. The Internai Control Systems shall comply with all Legal Requirements. The 
Manager shall submit the Intanat Contxo! Systems to the Gaming Commission and any otber 
governmental agency required to approve such systems prior to their implementation. A n y  
significant changes to the Internal Control Systems shall k subject to review and approval by 
thc Gaming Commission, the Authority Board, and the Tribal Council prior to implementation. 
'The Gaming Commission shall have the right. at any time, to inspect and review the Internal 
Control Systems and to retain an auditor to {i) review the adequacy o f  the Internal ControI 
Systems and {ii) perform in tmal  audit fmctions at a minimum to meet the requirements of 25 
C.F.R. Part 542 nf the NlCiC MIG'S. To the extent not covered above. Manapr  shall aIso install 
such other security system(s) as are standard in the gaming industry to prevent theft, h d  or 
other illegal activity by either employees or Gaming patrons so as; to ensure the integrity of' the 
Enterprise's Gaming activities. 

4.1 2.1 Ihe Uanager shall install wd maintain a closed circuit teIevision system to be used to 
provide surveil!;tncc ovcr Gaming areas, includins all cash handling activities o f  the Enterprise 
lo meet all Legal Rquimments. Manager shall also install suweil1ance systems over non- 
gaming arcas, including parking mas .  to better ensure TI?e safet:' of the public. The Gaming 
Commission shall have full access to the closed circuit televicion system for use in monitoring 
the activities of the Enrerpri.<e. 

4-13 Banking and Rank Account.;. 

4.1 3.1 Rank Accounts. The Authority and Manager shall agree upon a hank or hanks far the 
deposit and maintenance of  funds and sl~all esrablish such hank accounts insurcd by the FDIC a 
thcp dee.m apprnpriate and nece3sap in the course of business and as consistent ~ 4 t h  this 
Agreement . 

4.13.3 Daily Deposits to Depository Account. The Manager with the Authori~'s approval shall 
esrablis h for the benefit of the Enterprise in Lhe Enterprise-s name a Depositon- Account. The 
Manager shall collect a!l Gross Revenues mind other pmceeds connected wi th  or arising corn the 
operation of t!le I:ntcrprisc. ~ h c  snle s f  all products. :bod and beverage, m d  all otl~er activities of 



the Enraprise and deposit the related cash daily into the Dqmsitory Account at least once during 
each 23-170ur period except where deposit cannot be macle during a 24 hour perind because ( I )  it 
is a Bank holiday or (2) an Act of  God prevents the deposit of proceeds in the place designated 
for deposit in which cmc the deposit shall be made on the next business day; and except cash 
required to maintain suftiicjent vault, cage and other readily asscssahle hnds to meet the daily 
operating needs of the Enterprise (including non-gaming activities). All money received by the 
Enterprise on each day that it is open must be counted at the close of operations for that day or at 
least once during each 24-hour period except to the extent that slot machine drop for that day is 
insufficient to warrant daily drops and count, and no payment or other distribution out o f  Gross 
Revenues shalI be made before their deposit. The Parties agree to obtain a bonded transportation 
service to effect the safe transpxtation of the daiIy receipts to the bank, which expense shall 
constitute an Operatin2 Expense. 

4.13.3 Disbursement Account. The Manager with the Authority's approval shall establish for 
the benefit o f  the Enterprise in the Enterprise's name one or more disbursement accounts 
(colIectively. Ithe "Disbursement Accounts"), Separate Disbursement Accounts shall be 
maintained for the various Rescrve Funds. The Manager shall, consistent with and pursuant to 
the Budgets, have rcspunsihility and authority for transferring hnds fiqm the Depository 
Account to the Disbursement Accounts and for making all payments for Operating Expenses, 
Capital Expenses. debt senrice, the Management Fee and di~hursernem to the Authority or the 
Tribe from the Disbursement Accounts to the extent not prohibited hy any Loan Documents. 

4.13.4 No Cash Dishunements. The Manager shall not make any cash disbursements f b r n  the 
bank accounts. The Manager shall not ~nake any cash disbursements to Itsetf from any 
Enterprise fund or account for any season. Except as provided in Section 4.13.5. m y  other 
payments or disbursements by the Manager shall be made by check drawn against a 
Disbursement Account- 

4.1 3.5 Minimum Casino Rank Roll. Managa shall establish and maintain sufficient cash 
operating funds in the Enterprise vault and cage or other readily accessible funds to meef the 
dailv npmating needs o f  the Enterprise (including non-gaming activities). The size of these 
f ~ ~ n d s  shall be determined with due regard to the Operating Budget and applicable FedemI 
regulations settins minimum internal con~rol standards for Class JI mcl Class 111 devices. 

4.1 3.6 Capital Reserve Fund. ' B e  Manager shall establish and maintain for the hcnefit of and in 
rhc n m c  of the Enterprjse a Capital Reserve Fund to pay Capital Expenses in accordance with 
the Capital Expense Budget. To the cx~ent that Nct Revenucs are available trnder the terms nf  
Article h herein and all Loan Documents, the Manager sha!l deposit monthly in the Capital I 

Resene Fund an amount equal to '# 

I F~ 

of  the Net Revenues, provided - that u?thnut 3- 

the conwn? of the r\uthorit!. - thy C'apitsl ~ e s e n r e h n d  baIance shall not exceed: 
Any interest eam5d on the Capital Resen~c Fund >hall hc%rled to the 

CapiiaI Rescnc Funi ,  subject to the ! cap, and otbenvisu 
k 

distributed to the Authority or the ~r ibe .% instructed. on a rnonthI!. basis. 

d. 12.7 1nver;tmenls. 11e  Manager may invest any of the funds in the  Reserve Funds in bank 
accounts. rreasuty bills or uthct instruments gmarantecd or inqurcd by the United States with a 
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term not to exceed ' mfess the Manager and the Authority agree otherwise. All bank 
accounts shall be i&ured by Ke FDIC or other mutually agreed upon commercia1 insurance or 
shall be adequately collatedized by the bank. 

4.14 Insurance. The Manager, on behalf of the Authorie, shall o h i n  and maintain, or mu-se 
its agents to obtain and maintain, with responsible insurance carriers licensed to do business in 
the State of Michigan. insurance satisfactory to the Authority covering the Property and the 
cnterprise, and naming the Authority, the Tribe, the Enterprise, the Manager, its pwent and other 
affiliates as insured parties, as follows: 

4.14.1 During the course of any new constnrction or substantial remodeling, builder's risk 
insurance on an -'a11 risk" bais (including collapse) on a non-revrting form for full replacement 
value covering the interest of the Authority aod Tribe in all work associated with the 
Improvements, a11 materials md equipment on or a b u t  the Gaming Facility, and any new 
construction or substantial remodeling of the Gaming Facility. All materials and equipment in 
any off-site storage location intended for permanent use in the Gaming Facility. or incident to the 
construction thereof, shail k insured on an "all risk'" basis as soon as the same have been 
acquired [or Enterprise. 

4.14.2 Commercial senera1 liability insurance in an amount not less than Twenty-Five Million 
Dollars aggregate for aIl activities on, about or in comection with tbe Ernprovemenls. The 
commercial general liability insurance shall include premises liability, contmctor's protective 
liability on the operations of a1 l subcontractors, completed operations and blanket contractual 
liahility. The automobile liability insurance shall coves owned, non-owned and hired vehicles. 

1.14.3 Upon completion of the constnrction of the Improvcrnents " d l  risk"' insurance on the 
Gaming I k i l i t y  against loss by fire, lightning, earthquake, or other nahml disasters, extended 
coverage perils. collapse. water damage, mndalisrn, malicious mischief and all other risks and 
contingencies, in an amount equal to the actual replacement cosrs thereof. without deduction for 
physic31 depreciation. with coverage for demolition and increased costs of conflmction, and 
providing coverage in an "%:seed amount" ar without provision fbr co-insurimce. 

4.14.4 Worker's Compens~.tion and Employer's Liability Insurance sub-iect to the statutory 
limits of !he State of Michigan in respect of any work or other operations on. abnna. or in 
connection with the Enterprise. pmvided that nothing in the Agreement shall _pant any 
jurisdiction over the Enterprise or i ts  employees to the State of Michiyan or anjr political 
subdivision thereof: 

4.14.5 Business intem~ption insumnce in an amount to cover the projected Operating Expenses, 
Luan Payments and Minimum G u m t e e d  Pnymmt and Preferred Payment !'or not less than 
t\vclve (13) months or such greater amclunts a? to xv11ich the Mana9er and .Authority may agree. 

4.14.6 Such ntller insurance with respect to the Enterprise and in such mounts as Ihe Parties 
i?om time lo lime may reasonably agree upon against such other insurable hazards which at the 
time are comrn~nIy insured against in respect of businesses and prclperty similw to the 
Enterprise. 



4.14.7 'I'he insurance policies required ~mder Subsections 4.14. I ,  4.14.3,4.14.5 and 4.14.6 a h v e  
all have a standard noncontributory endorsement naming Manager as an adtlitional loss payee. 
The insurance required under Subsection 4.14.2 ahow shall name the Manager as an additional 
insured. All insurance required hereunder shall contain a provision requiring at least sixty (60) 
days' prior written notice to he Manager and the Authority before any cancellation, material 
changes or duct ion shall be effective. Any deductibles must he approved by Manager and the 
Authority. 

4.14.8 Each policy as to which the Authority and the Tribe is named rts an insured shall provide 
that the insurer shall not plead or assert the defense of sovereign immunity within the policy 
limits, The Authority and: Ihe Tribe shall not be liable beyond those limits. 

4.l5 Accounting md Books of Account. 

4.15.1 Financial Statements. The Manager shall prepare and provide monthly, quarterly, and 
annual i?nancial reporis and operating stalements tu the Authority Board and the Gaming 
Commission m d  to such other governmental agencies as the b a n  Documents, Compact or 
applicable law may require. The Financial Statements shall comply with all Legal Requirements 
and shall include balance sheets, income statements. and statements of cash flow (statement of 
changes in financial position) for the Enterprise, inchding a breakdown by gaming activity. 
Such statements shall include the Operating Budget and Capital Budget projections (the Annual 
Plan) as comparative statements. and, after the first full year of operatinn. shall include 
comparative statements from the comparable perid for the prior year of all revenues, and all 
othe~ amounts coilected and received and all deductions and disbursements made therefrom in 
connection with the Enterptise. The Operating Statements shaIl include. at a minimum. game 
statistical reports. All such. statements shall be p~reparad in accorclantnce with GAAP uonsislcntl y 
applied. 

4.1 5.2 13ooks of Account. The Vanager shall maintain full and accurate books of account and 
ecc~rds rtt the Property. The Gaming Commirrsion, and any tribal _government of5cjal authorjzed 
by law to have such access. shall have immediate access to the daily operations nf the Enterprjse, 
including the b k s  and records. and shall have the unlimited riglit to inspect, examine, and copy 
all such hmk and supporting business recorcls. and the right to verify the daiIy Gross Revenues 
and income ikom the I:r~terprise and shall have access to any other gaming related information 
the Authority or the Tribe deems apppriate ,  Such rights may be exercised through a duly 
authorized agent, employee. attorney. or independent accountant acting on bchalf of the C;aning 
Commission 07 the autliorized tribal government agency. provided that the authority of  wid 
individud is  first presented in writing lo the Manager. 

4.1 5.2 Accounting and .4udit Standards. Manager shaIl establish and maintain satisfactory 
rtccounting systems and procedures which comply with a1 l applicable Legal Requirements. 
including NICiC regulations establishing Minimum Internal Control Standards for internal audit 
for Tier C: garnine opemt ions. Such accounting systems and procedures. a t  a minimum. ~ h a t l  (il 
include an adequate system of internal amounting controls; Cii)  permit the preparation o r  
financial statements in accordance uith GAAPj f i i i )  be susccptihle to audit; ( iv)  permit the 
calculation and pavment of the J4ana3ement Fee: (v) al10t~ the !'ntewrise. the Tribe and the 



NIW.  to calcuTate the annual fee undm 25 C.F.R 9 534.7. and such other payments as may he 
due any other governmental entity; and (vi) provide for my appropriate allocation of Operating 
Expenses or overhead expenses among the Authority. the Enterprise. the Mana~er and any other 
user of shared facilities and services. 

4.1 5.4 Annual Audit. An independent certified pubIic accounting firm which i s  r e g l s t d  with 
the Public Accounting Ove~ight  Board shall be selected by the Authority Board and approved 
by the Cmning Commission Ibr the purpose of performing an annual audit of the books and 
records of fie Enterprise. Said audit shall meet all Legal Requirements including NIGC audit 
standads as set out in applicahle regulations, including 25 C.F.R. 5 571.12 and 5423ff) and 
shall, unless otherwise authorized by Authority Board resolutioh he separate and distinct from 
any audit q u i r e d  by the Single Audit Act of 1984, 3 1 U.S.C. 6 750 et seq. The Ciamine 
Commission the NIGC and any other legally authorized government agency shall also ha.<e the 
right to perform special audits of the Enterprise on any aspect of the Entapcise and its operations 
at any time without restrictions. Copies of such audits shall be provided by the Authority or the 
Trihc to all applicable federal (including the NIGC, within 120 days after the end nf each fiscal 
year of the gaming operation) and state agencies, as may he required by law or the Compact, and 
may be used by the Manager Sot reporting purposes mder federal and state securities laws, i f  
r equ id .  The fees for the services of' the independent auditor shall be an Opemting Expense. 

5 Liens. The Authority specifically w a m t s  and represents to the M a n a p  that during the 
Term the Autl~ority shall not act in any way whatsoever. either directly or indirectly, to cause any 
party to become m encumbrancer or lienholder of the Propmy or the Enterprise, other than 
pursuant to or permitted $!I all Loan Documents, or to allow any party tn ohtain any interest in 
this Agreement without the prior written consent of the Manager. and where applicable. the 
consent af the IJnited States. The Manager specifically warrants and represents to the Authority 
and the Trihe that during the T m  the Mnnager shall not act in any way. directly nr indirectly, to 
cause any pasty to become an encurnbmcer or lienholder of the Ijropaty or the Enterprise, other 
than putsuant to Lnw Documents. or 20 obtain any intercst in this Agreement without the prior 
winen consent of the Tribe, and. where applicable. the consent of the Ijniled States. Tile 
Autherip md the Manager shall keep the Enterprise and Praperty free sand clear of all 
enf~rceahle mechanics' and other enforceable liens resulting from tl~e construction of the 
Gaming Facility and all other enforceable liens which may attach to the Enterprise or the 
I'ropcrty. which ?hall at all times remain thc property of the United States in trust for the Tribe. 
li' any such lien is claimed or filed. it shall be the d u e  of  the I'arty responsihlc for the lien to 
disch:~r~e the lien wilhin thirty (30) days after having been given written notice of such claim. 
either by payment to the claimant. by the posting of a bond or the psyment into the court ef'the 
amount necessary to re1 ieve a~sd dischargt the Property from such claim. or in any other manner 
which will result in the discharge of such claim. Notwilhfianding the ibregoing, security 
illteres~s in pcrsonal property may lx' granted with the prjor nhrittcn consent of'thc Auti~oritl, and. 
when necessary, !he RIA, Lrnitcd States Department o f  the Interior and/or the NTGC as 
appropriate. 



6 Calculation and Distribution of Funds. 

6.1 Calculation wd Revenues and Paynent of Operating Expenses. Qn nr before the 
twentieth (20) day afier the end of each calendar month of o p t i o n s  during the Term, the 
Manager shalI calculate wd report to the Authority the Gross Revenues, Operating Expenses, 
and het Revenues, together with the distributions made under this section, for such month and 
the yeas to date. From the Gross Revenues. Manaser shall pay all Operating Exwnses. 

6.2 Distribution of Net Revenues. Except to the extent othemise required to be reserved or 
applied to pay mounts with respect to a Loan under any Lam Document, after Operating 
Exxnses for a calendar month have b m  paid or pmvIde$ for, an amount equal to the Net 
Revenues for the preceding calendar month determined as set forth in Section 6.1 shall be 
distributed in the order af priority set out in the following Sections 6.3 through 6.10 (to the 
extent Gross Revenues for the current month are available fbr such purpose). 

6.3 Minimum Gumteed Monthly Payment. On or before the twentieth (20th) day of each 
calendar month following the first full calendar month after the Commencement_Date, Manager , 
shall pay the Tribe a Minimum Guaranteed Monthly Payment in the mount of 

' (&e "Minimum Guaranteed MonthIy Paymenf'). and such paGent shall have 
priority over thehirement of any Development and Construction Costs. Minimum Guaranteed 
Monthly Payrnenb shall be charged against the Authority's distribution of Net Revenues and, if 
there are insuf'ficient Net  Revenues in a given month to make the distribution, Manager shall 
advance the funds necessary to compensate for the deficiency: and shalI he reimbursed by the 
Authority in the next succeeding month or months as a Recoupmcnt Payment as provided in 
Section 6.6 herein. No Minimum Guamteed h40nthIy Payment shall be owed for an! full 
months during which Gaming is suspended or terminated at the Gaming Facility pursuant to 
Sections 4.3 or 4.4. hut shall be prorated based on the number of days that Gaming is conducted 
during any such month. 'lhe obligation shall cease uymn termination of this Agreement for any 
reason. 

6.4 Payment of Authority's Prefemed Payment. In addition to the payment of the Tribe's 
%finimm Guarantee. Manager shall next make a second distrIhution to the Tribe constituting a 
Preferred Pa~~menl in the amount o f1  her month, charged against the Authority's 
disi~ribution o f  Net Revenues. In the exvent that7here are insufficient Net Revenues in a given 
month to make the distribution. then the shurtfa11 shall be paid to the Tribe in the next succeeding 
month or months. No payment of the Tribe's Preferred 135ty-nent shall be owed for any full 
rnuntlls during which Gaming is suspended or terminated at the Gaming Facility pursuanr to 
Sections 4.3 or 4.3 hut shall be prorated bnsed on the number of days that Gaming is conducted 
during any such month. The ofili~atinn shall cease upon termination of this Agreement for any 
Kason. 

6.5 Repayment of Loan Principal. The Manager will then make any payments of principal 
required pursuant to the Loan Documents mtered into by the Authority. Such payments due 
shall he paid out nf the ,\ufhorip's share of Net Revenue. Notuithstanding anything herein to 
the contrary, in the event that the Parties are required lo pay points. a loan origination fre, a 
placement agent fee, or r;irniIar compensation to any Financial Institution or agent. as a condition 



For receipt of the Loan for the Prqject, the Parties agree to share such fee based on their 
respective shares of Net Revenues under this Agreement. The Parties will canrribufe their share 
of the See at closing of the Loan unless otherwise mutually a p d ,  provided that the Authority's 
share may be financed from and added to the principaI of Ihe Loan 

6.6 Recouprnent Payments. Ne* until paid in full, the Manager shall be entitled to any , . . C 
Recoupmen$ Payments that may be owed. (-- . . - 

6.3 Management Fee. Next, tn pay the Manager a Management Fee in an amount equal to 
/ 

of the Xet Revenues determined for the preceding calendar month; 
-provided that if there ar~'insuflieienf funds in any month to pay the Manaprnent Fee in full, bd 

II 

because the Authority's Share of Net Revenues is insuflycient to pay the principal due under 
Section 6.5 (and therefore, the principal is paid From funds that would have athenvise paid the 
Manasement Fee), then the shortFa11 shall be paid to the Manager in the next succeeding month 
or months as a Recoupment Paynent. 

6.8 Development and Conmction and Pre-Financing Costs. Next, in the event that (a) 
Development and Construction Costs and (b) the Pre-Financing Costs sre not repaid in full from 
the pmceeds of the Loan. to pay the Manager any balance of (2 )  +he - Uevelopment and , I 
Construction Costs and (b) the Pre-Flnandng Costs in an amount equsf to ,., -/ 

k 

- - ofthe Pre-Financing Costs per month until such costs arespaid in full. 

6 9  Capital Reserve Fund. Next, to fund the Capital Reserve Fund in accordance with 
Section 4.13.6, Tn the event of a Total Condemnation, the Capital Resenre Fund shall he 
disrtibuted to the Trihe. 

6.1 0 Tribal Disbursements. Any amount remaining shall be distributed to the Tribe, unless the 
Auihority otherwise directs in writing. The revenues paid no the Tribe pursuant to this Section 6 
shalt be payable to a 'TriAaI bank account specified hy the Tribe. 

6.1 1 Payment of  'rota1 Condemnation Proceeds. Final ty. as provided in section 4.3.2 herein. 
in the event that the Enterprise or the Pro~erty is condemned in total by a governmental a2ency 
with the lawfirl authority to carry out such an action, the proceeds frnm any such condemnation 
award shall he applied ( i )  ir:, retire any amounts due under the Loan Agreement, and. if any sums 
remain, ( i i )  to  be paid to the Parties in accordance with the requirements of section 4.3.2 of this 
Agreement. The Pafiics shall retain all money pre~iousl?. paid under Section 6 of this 

crrwrnent. A, 

6-12 Opemtive Bates. For purposes of this Smtion 6. the first rear of operations shall begin 
on the Gon~rnencernent Date and continue until thc first day of the mont !~  Following the first 
anniversary of the Comrncncernent Date, and each subsequent year of opemtions shaIl he the 12- 
month period follotting the end of thc previous year. Notwithstanding the foregoing. except as 
provided in Section 4.5. the Term shall not extend beyond' after the k: 
Cnrnrnencement 1)31~. N~t~vi ths tmding mything fu the c o n t r k ,  rile fiscal y Z r  h r  the 
Enterprise shn11 coincide with the Tribe's frscal year. 
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6.13 Tribal Operations Loan. '- - - . . .. 

- - 
- - .. 

7 ~ e  Manager shall continue 
to provide the monthly Tribal Operations Loan to the Tribe u i l  the Commencement Date, 
except as to any period during which this monthly sum is available to the Tribe under the Interim I !  

,&" L" 
C d i t  Facility or the Loan. Monthly payments to the Tribe a? pm of the Trjbazll Operations Loan - 
shall end upon the Commencement Date. I - . -  - - - . 

-. 
The Tribal Operations Loan 

shall be treated as a Pre-Financing Cost under this Agreement an&hall he, repaid out of available 
Loan proceeds upon closing of the Loan. 

6.14 Year-end Adjustment. Within thirty (30) days aRer the receipt of  the audit for each fiscal 
year of the Enterprise, M a r t q c ~  shall determine in consultation with tha Authority the - correct 
amount o f  the Management Fee for such fiscal year based onC- ofthe t > L  

Nct Revenues for such year and either remit to ihe ~u tho r i t yTr  Ithe Tribe at the ~usor i ty ' s  
direction, or deduct from the next distribution to the Authority or Tribe the amount of the owr or 
underpayment of the Management Fee. 

7 Trade Names. l'rade Marks, and Service Marks. 

7.1 Enterprise Name. The Enterprise shall be optmled under such business name as the 
Tribe may select (the "Enterprise Name"). 

7.2 ?'mde Names. l'rade Marks and Service Marks. Prior to the Commencement Date, the 
Pmies shall dctennine the other trade names, trade marks and service marks to be used by the 
tkterprise (the "Tribe's Marks") and h m  time to time during ihe term hereof. Manager agrees 
to erect and install. in accotdance wish Imal codes &and reguintions. all signs Manager dcems 
neeessay in on or about the Gaming Facility, including. but not limited to, signs bearing the 
rrik's Marks. The costs oT purchasing. lensing, ~ransp r t  ing, constructing, maintaining and 
installing the required signs ancl systems shall be an Operating Expense of the Enterprise and 
accounted For in accordance with GAAP. The Enterprise will be primarily identified with the 
Tribe's ?r?arks. 

7.3 Manager's Marks. The Authority and Tribe apee  to recognize the exclusive right of 
ownership of Manager or itq part-nts to all of Manager's service marks. trademarks. copyrights. 
trade names, piltents or other similar rights or regishtions now or hereafter held or applied t r  in 
connection therewith (collectively. the "Manager's M~T~S-') .  The AuthorIp and the 'l'rihe hereby 
disclaim any right or interest therein. regardless of any Icgal protection at-hbrded thereto. Tfie 



Authority and the Tribe acknowledge that all of Manager's Marks might not be used in 
connection with the Enterprise, and Manager shall have sole discretion to determine which of 
Manager's Marks shall be so used. The Authority and the Tribe covenant that in the event of 
termination, cancellation or expiration of this Agreement, whether as a result of a default by 
Manager or otherwise. neither the Authority nor the Tribe shall hold itseIf out as, or continue 
operation of the Enterpise as a Manager's casino nor will it utilize any oi'Mmageis Marks or 
any variant thereof in the operation of  the Gaming Facility. The Authority and the Tribe a p  
that Manager or its parent or their respective representative may. at any time thereafter, enter the 
Gaming Facility and may remove all signs, furniture, printed material, emblems, slo~ans or other 
distingishing characteristics which are now or hereafter may be connected or identified with 
Manager or which carry any Manager's Mark. "The Authority and the Tribe shall not use the 
Manager's or its parent's name, or any variation thereof. directly or indirectly. in connwtion 
with (al a private placement or public sale of security or other compmbIe means of financing or 
{h) press re!eases and other public communications, without the prior written ar~pmvalt of  
M a n a p  or its parent. 

7.4 Litigativn Involving Manager's Marks. The Enterprise and Manager hereby a p e .  that in 
the went the Enterprise andlor Manager is (are) the suwect of any litigation or action brought by 
anyone seeking to restrain the use, for or with respcct to the Enterprise or the Managet of any 
Manager's Mark used by Manager for or in connection with the Enterprise, any such Iitigation or 
action shall be defended entirely at the expense of Manager, natvuithstmding that Manager may 
not be named as a paw thereto. 

X Taxes. 

8.1 State and Local Taxes. The Parties agee that the State of Michigan and i ts local 
governments have no authorit), to impose any possessory i n t e r n  propem. or sales tax on any 
Party to thi.c: Agreement or upon the Enterprise, except as expressly provided in the Tax 
Agreement between she Tribe and the State of Michigan. and that the Parties and tlie Enterprise 
shall take a11 reamable steps to resist any such unau~horized tax. The reasonable costs of such 
action ,and the compensation of legal counsel shall be an Operating Expense oi'tIle Enterprise. 
Any tax paid and determined !awful by a coutt of cornvtent jurisdiction shall constitute w 
Clperating fixpensr of  the Enterprise. This Section shall in nn manner be construed to imply that 
any Party to this Agreement or the Enterprise i s  liable for my such tax. 

8.2 Ttihal Taxes. The Tribe agrees that neither jt nor any agent. agency, afftliate or 
representalive of the Tribe wizviEl imposc any taxes, Sees, assessments, or other chatges oaf any 
nature whatsoever on payments of any debt service to Manager or to any lender furnishing 
financing for the Propen!. the Gaming Facility or for the Enterpri~e, or on the Enrevrise, the 
Gaming Facilil?., Furnirure and Equipment the revenues therefrom or on the Management Fee; 
pmvidcd, ijo~veves, ihe Tribe may impose license fees reflecting scasclnable out-of-pocket 
rcgululatorv costs paid by the Trike. The Tribe further a_S.recs that neither it nor an): agent, agency. 
afijliate nor representative will impose any taxes, fees, assessments ar athcr charges of m y  nature 
whatsoever on the salaries or benefits. or  dividend^ paid lo. any of the Manager's stockholders, 
ofticers. directors. ur c.rnp1oyee.s. 'Thc Parties agce. hn~veve-r. rhnt the Enterprise may be subject 
In a general Tribal Ins on businesses operating on Tribal lands. If. contrap to this  Section 8.2. 



any taxes. fees or assessments are levied by the Tribe on Manager, Manager's stockholders. 
oft?cers, directom, or its ernploj~ees, such taxes. Fees and msessments shall be paid solely from 
the Authority's and Tribe's Share of Net Revenues. 

9. General Provisions. 

9.1 Governinq Law. This Agreement shaIl be interpreted in accordance with the laws of the 
State of  Michigan , it k i n g  understood by the Parties that this clause in no way constitutes any 
submission hy the Tribe to the jurisdiction of the State of Michigan; and the Parties further 
expressly recognize md a_me that, except as provided in Section 3.4, this Agreement shall be 
subjxt to at1 Legal Requirements as we11 as approval by the Chairman of the NJGC where 
required by I G U .  The arbitration provisions of this Agreement shall be governed by the 
Federal Arbitratjon Act, 9 U.S.C. 3 1, et seq. 

9.2 Notice. Any notice required to he given pursuant to this Agreement shall be deIivaed to 
the appropriate Party by Certitied Mail Kehrrn Receipt requested, addressed as follotvs: 

If to the Authority: Firekeepers Development Authority 
2221 ] - t i2  Mile Road. Suite 301 
FuIton, Michigan 49052 
Attn: Autharily Board Chairpenon 

Tf to the Trihe: Nottawaseppi Huron Rand of  Potawatnrni 
Tribal Cclr~ncil 
2221 1-In Mile Road 
Ful ton. Michigan 49052 
Attn: Tribal Ul~aiqwsor~ 

If to Manager: Gaming Entertainment (Michigan) Ll,C 
C/O I'ull I-louse Resorts. Inc. 
4670 South Fort Apnche Road 
Suite I90 
Las Vegas, Nevada 89 147 

or to s t ~ h  other different addresses as the Mana~er, the Authority, or the Tribe may specify in 
writing using the notice prnccdure called for in this Section 9.2. Any such notice shall be 
deemed given thmc days following deposil in the United Stsltcs mail or upon ~ctual  delit-cry. 
whichever t3rst occurs. 

9.3 .Authority to Execute and Perfom .kyreement. 171e Trihe, the Authority. and Manager 
represent and wrarrant to each olher that they each have fi r l !  power and a~t110fily to execute th is  
Agrcerncnt and to he hound by and perform the lems hereuf. On request, each Party shall 
fwnish the other evE Jence of' such a~~tkor i ty .  

9.4 Rda~ionship. 5.llmayt.r. the h u t h o ~ v ,  and the Tribe shall not be construed a5 joint 
ventf~rers or par!*trrs of each other by remon of this Apxernent and none shall have the power to 



bind or obligate the others except as set forth in this Agreement or, between the Tribe and the 
Authority, the Authority's Charter. 

9.5 Further Actions. The Tribe. the Authority. and Manager aLme to execute all contracts, 
ageernen& and dc~cuments and to take all acticlns necessary to cornply with the provisions of this 
Agreement and the intent hereof. 

9.6 Dehses.  Except for disputes between the Tribe and/or the Authority and Manager, the 
Tribe, the Authority, and Manager sl~all a p e  upon the bringing and/or defending and/or sett Iing 
any claim or Iegd action hrousht against the Enterprise, the Manager, the Authority, or the 
Tribe, individual2y. jointly or severally in connection with the operation of the Enterprise, 
including the retention and supervision of legal counsel, accountants and other such 
professionals. Except as provided in section 7.4 herein, all liabijities, costs, and expenses. 
including attorneys' fees and disbursements, incurred in defending and/or settling any such claim 
or legal action wl-tich are not covered by insurance shall be an Operating Expense. 

9.7 Waivers. Nofailu~~ordelayhyMmager,theAuthority,orthcTribetoinsistupnthc 
strict performance of any covenant agreement, tern or condition of  this A p m e n t .  or to 
exercise any right or remedy consequent upon the breach thereof, shall constitute a waiver of my 
such breach or any suhseyuent breach of such covenant, agreement, term or condition. No 
covenant, agreement, term or condition of this Agreement and no breach thereof shall be wai\red, 
altered or modified except hy written instrument. No waiver of any breach shall affect or alter 
this Agreement, but each and every covenant, agreement. term and condition of  this Agreement 
shall continue in hI1 force and effect with respect to ;my other existing or subsequent breach 
thercof. 

9.8 Captions. The captions for each Article and Section are intended for convenience only. 

9.9 Interest. Any mount payable to MLwaga, the Authority. or the Tribe. by the other. 
~Ilich has not been paid w-hm due, except arivances by Manager to make the Minimum 
Guaranteed Monthly Payment or nther Recoupment Payment because of insufficient Net 
Revenues, shal1 accrue interest at the same ratc as calculated under this Section. tlnless 
otherwise apeed by the Parties. such n t e  shall be 

. - . . 
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9.10 Third Party Beneficiary, This Agreement is exclusively for the benefit of the Parties 
l~erefo and it may noi be enibrced SF any party other than the Parties to this Agreement and shall 
not give risc to l iahility to my third pafiy other than the authorized successors and assips of the 
Parties hereto. 

9.1 1 Brokerage. Manager. the Ar~thority. and the Tribe represent and warrant to each other 
that it has nut sought tllc senticcs oi' a broker. finder or agent in this transaction. and has not 
employed, nor authorized, any other person to act in such capacity. Manager. the Author@. and 
the Tribe each hcrchy agrees to inctemnifi; and hold thc others hamless from and against arty and 



all claims. loss, liability. damage or expenses (including reasonable attorneys' fees) suffered or 
incurred by the other Parties as a result of a claim brought by a person or entity engased or 
cIairning to he engaged as a finder, broker or agent by the indemnifying Party. 

9.12 Survival of Covenants. Any covenant. term or provision o f  this Agrment which, in 
order to be effective. must sunrive the termination of this Agreement, shall survive any such 
termination. 

9.1 3 Estoppel Certificate. Manager, the A~lthoTity, and the Tribe agree to furnish to the others, 
f ~ o m  time to time u p n  request, an estoppel certificate in such reasonable form as the requesting 
Party may q u e s t  stating whether there have k n  my defaults under this Agreement known to 
the Party furnishing the estoppel certificate and such other information relating to the Enterprise 
as may he reasonably requested. 

9.1 4 Periods of  Time. Whenever any determination is to be made or action to be taken on a 
daie specified in this Agreement, if such date shaII fall on a Saturday, Sunday or legal holiday 
under the applicable laws. then in such event said date shall be extended to the next day whjch is 
not a Saturday, Sunday or legal holiday. 

9. IS Preparation of  AgreemenL This Agreement shall not be construed more strongly against 
either Party regardless of who is responsible for its preparation. 

9.16 Successors, A s s i ~ m  and Subcontmcting. The benefits wd  ahligations of this Agreement 
shall inure to and be binding upon the Parties hereto and their respective successors and ass;ps. 
The Authority's or the Tribe's consent shall not he required for Manager to assign or subco~tract 
any of its rights interests or ohligalions as Manager hereunder to any parent. subsidiar.t rlr 
affiIiate of Manager, ~r i t s  successor corporation, provided that any such assignet: or 
subcontractor agrecs to he bound hy the terms and condjtions of this Agreement and provided 
they are licensed by the NIGC and the Gaming Commission. The acquisition of Manager or its 
parent company by a party other than the parent, subsidiary, ar af'filistte of Manager. or its 
successor cnqmration. shall not constilute an assignment of this Apeement hy Manager and this 
Agreement shall remain in f i l l  force and effect befiveen the Tribe. the rluth~ority. and Manager, 
subject onIy to NIGC completion of its backpund investi~ation and licensure by the NIGC of 
tllc purchaser and licensure by the Gaming Commission. Other than as stated above. this 
A_pement mav not be assigned or subcontracted by the Manager. without the ap~soval by the 
Tribe. and the Chairman of the NlGC or his authorized representalive after a complete 
backg~ound investigation of the proposed assisnee. 7he Tribe shall, without the consent o r  thc 
Manager. but subject to approval by the Chairman of' the NlGC or his authori~ed representative 
i f  required, have the right to &?sign this A-mement and the assets of the Enterprise to an 
instrumentality of the Tr ik .  including the Authority, or to a corpnration wholly owned by the 
Tribe organi~ed to conduct the business of the Enterprise for the Tribe thzt assumes al! 
obligations herein. Any assignment by cither Par@ shall not prejudice the rights o f  the other 
Partv under thin ~Zgreement. No acsignmmt authorized hereunder shall hc ci'fcctive until aII 
necccsary government approvals have heen obtained. 

9. T 7 Time i s  of  the  Essence. Time is of the essence in the pcrfomance o f  this Agreement. 



9-18 Confidential and Proprietary Infomation. 

9.1 8.1 Confidential Information. Each of the Pazties agrees that any infomation received 
concerning the other Parties during the performance of th is  Agreement, regarding the Parties' 
organization, financial matters, marketing plans, or other information of a proprietary nature, will 
be treated by all Parties in full confidence and except as requircd to allow Manager, the 
Authority, and the Tribe to perfom their respective covenants and obligations hereunder, will 
not be revealed to any other p o n s ,  fims or organizations except in the course of legal 
proceedinps including arbitration as w i t t e d  by the court, arbitrator or arbitration panel. This 
provision shaI1 survive the termination of  this Agreement for a period uf two (2) years. 

9.18.2 Proprietary Tnformation of Manager. The Tribe and the Authority a p e  that Manager has 
the sole and exclusive right, title and ownership to (i) certain proprietary information. techniques 
and methods of operating gaming businesses; (ii) certain proprietary information. techniques and 
methods o f  designing games used in gaming businesses; [iii) certain proprietary information, 
techniques and methods of training employees in the gaming business; and (iv) certain 
proprietary business plans. projections and marketing. advertising and promotion plans, 
strategies, and systems. all o f  which have been developed and/or acquired over many years. 
through the expenditure of time, money and effort and which Manager and its affiliates maintain 
as confidential and as a trade secret(s) (collectively, the "Confidential and Proprietary 
Infomation"\. 

9. 18.3 Manager a p s  that, as part of its duties under this Agreement, Manager shall train 
Enterprise Employees in management and operation practices required for the successful 
operntion of the Enterprise following the expirarion of the T m .  In return. the Tribe and thc 
Authority agree, upon the terminarion of  this Agreement to maintain the cunfirleniiality of such 
Confidential m d  Proprietary Jn Formation. including but not limited to, documents, notes, 
memoranda lists, computes programs and any summaries of such Confidential and Froprietarq' 
Information for the period required in Section 9.1 8.1 above and is hereby authorized by Manager 
to use such Confidenzial anct Proprietary Information exclusivel_v fbr Ciam ins uprrations 
conducted by the 'I'rihe or the Aul'irorip kyond the 'Tern of this Agreement. 

9. I 9 Employment Solicitation Restriction Upon Termination. The Tribe, the Authority. the 
Tribal Council, and the rluthority B o d  hereby agree not to solicit the employment of 
Manayer's employees. other than members of the Tribe. their sflouses and children, at anv time 
dtrring the 'Tern1 or this Agreement tvithout Vanagcr' s prior witten approval. Furthermore. the 
Tribe. the Authority. the I-ribal Cor~ncil. and the Authority Board agree not fa employ such 
personnel, other than members of the Tribe, their spouses and children. fur a period of twelve 
( 121 months aRer the termination or expiratinn 01' this Agreement without Tvlanngrr-s prior 
u+trcn appri~val. 

9.20 I'atron Dispute Resolutiun. Manaser shall submit alI patmn disputes concerning play to 
the I'rihaI Gaming Commission pursumtnt ro the Tribal Gaming Ordinance. and the reqlaric~ns 
pmmulgated therelunder. 



9.21 Claims Involving Authority, Etc. Mansmaget, the Authority, and the Tribe each hmhy  
agrees to indemnifg' and hold the other harmless from and against any and all claims, loss, 
liability. damage or expenses (including reasonable attorneys' fees) suffctrd or incurred by the 
other Party as a result of a claim brought by a person or entity claiming that the indemnifyjng 
Party has no authority, power or right to enter into this A-greernent. 

9.22 Claims brought by Green Acres Casino Management Company, Inc. 'The M a n a p  
hereby agrees to indemnify and hold harmless the Tribe, the Authority, m d o r  the Enterprise 
f m  md against m y  and all claims, lass. liability damages or expenses (including reasonable 
attorneys' fees) suiTererl or incurred by any action brought by Green ACES.: I 

or m y  other shareholder, director or officer of Green Acres arising from the termination of d 3 
the Gginal Agreements. 

9.23 Release by Tn'be, etc. The Tribe and the Authority relase the Manager, FHRl and Green 
Acres from any obligations, claims, expenses, costs and damages that the Tribe may have arising 
under the Original A_meements or the Royalty Agreements. 

9.24 Modification. Any chaqe to or modification of this Agreement must be in writing 
signed by h t h  Parties hereto mci shall be effective only upon approval by the Chairman of the 
NIGC. the date of signature of the ? d i e s  notwithstanding. 

10.1 Wmnt ies ,  The Manager, the Authority. and the Tnie each warranP and represent thaa 
Ulcy shall not act in any way wha~soever, directly or indimtly, to cause this Agreement te be 
amended. modified, canceled or terminated. except pursuant to Seaion 11. The Manager, the 
AuthoriQ, and the Tribe warrant and represent that hey  shall take all actions necessary to ensurc 
that this Apwrnent shalI temain in full force and effect at all times. 'fie parties acknowledge 
the existence of various litigation chal!enginp the validity of the 'Tribe's compact with thc Stale 
of Michigan (Tkxpa~ars qf';llichigan Agtiinsr Csinns  v. Sfale. 254 Nlich-App. 23. 657 N.W.2d 
503 [Miclr.App. Wov. 12. 2002) qo-d it? par,! Reversed in port alzd Remanded h-Y 47 1 Mich. 306, 
685 N,W.2d 221 (Mich. July 30, 2004) (NO. 122830), cexr. denied hv Tarppers of Michi,ncm 
,Ipnin.sl Cbsinos s iMi~higun, 543 U.S. 1146. 125 S.Ct. 1298 (2005) and on kcrnand k, 
T a p q e r s  of :tdichi.ran A~uinsr Casinos I .  State, 265 Mich. App. 226, 708 N.W.2d 115 
(Mich.App. Sep. 27. 2005 )(NO. 22513 1 7): ufyd in pltrr, Retvssed in purl and Rernanrhd 
'Twpmlcr,r qf'.bIichigun A,qcrin,~l C'nsinos t: Sfare, 478 Mich. 99, N. W .2d ( biich, May 30. 
2007); togelher with Lnrrra Bnird 1:. Rnhhisr, G.A. No. 5:99-CV-14fllnitcd S ~ S  llistnct Court, 
Western District, Michigan)( E 999), d r d ,  266 F.3d 408 (fi 'k~ir. 201) f ); and the suit challenging 
thc Interior Department's determination the Property is eligible for gaming under I G M ,  now 
pending in the Corm of Appeals for xhe D.C. Circuit at CETJC I: Kempfl?or~7r, 06-535.1 and any 
certificate or other representation provided Mana2er by the Trihe nr the Authority is herehp 
conditioned upon tlze esistence of any .such 1 i tisation. 

10.2 Interference in Tribal Affairs. The Manager agrees not to interfere in or attempt to 
influence tho internal affairs or governmental decisions of the Tribal govcrnrnenl hy orering 
cash or empTrloyrneni incentives, by rnakiny n-titten or oral threats to the personal or financial 



status of any person. or hy my other action, except for actions in the normal course of business 
of the Manager that only affect the activities of the E n t ~ r i s e .  For the purposes of this Section 
10.2, if aRer providing Manager with written notice and a hearing. the Trihe reasonably finds 
that the Manager has unduly interfered with the i n tma l  affairs of the Trihal government and has 
not taken suficient action to cure and prevent such interference, that finding of interference shdE 
k grounds for termination of the Agreement by the Frjhe and the Authority. 

10.3 Prohibition of Payments to M e m k s  of Tribal Government. Manager represents and 
warrants that no payments have been or will be made to any member of the 'Tribal government, 
any TribaI oficial. m y  relative of a member of Tribal government or Tribal official, or any 
'Tribal government employee for the purpose of obtaining any special privilege, p i n ,  advantage 
or considerdon. 

30.4 Definitions. As uqed in this Section 10, the term "member of the Tribal government* 
means any memher of the Tribal Council, the Gaming Commission or any independent b a r d  or 
b d y  created to oversee any aspect of k i n g  and any Tribal court official; the term "relative" 
means an individual residing in the m e  household who is related as a spouse, Fdther, mother, 
son or daughter, aunt. uncle, nephew or niece. 

1 1 Grounds for Termination. 

11.1 Voluntary Termination. This A - m e n t  may be terminated upon the mutual written 
consent md approval of ' the Parties. 

1 1.2 Termination for Cause. 

11 -2.1 Either Party may terminate this Agreement if the other Party commits or allows to he 
committed any material breach of this Agreement. A material breach of  this Agreement means a 
Failure of either Party to perform any material duty or oblipation on its part for ten (10) 
consecutive days afrer receiving written notice of breach from she ather Party, or a finding by the 
Tribe that Manager has violated section 10.2 of this Agreement. Neilher Party may terminate this 
Agrcemcnt on grounds of materia1 hreach unless it has provided written notice to the other Party 
01. its inlention TO terminate this A p r n e n t  and within ten (1 0) days following receipt of such 
notice the defaulting Patty fails {a) to cure tlie default or (b) to conirnence curing the cfefaulr :md 
tbereaflcr diligently to proceed to cure the default. Discontinuance or correction o f  a material 
brach shall constitute a cure thereof. 

I 1.2.2 3?le Trihu ancl the Authority may also terminate this Abwernent whcre thc Manager has 
had its license wi thdrawm kcarlse Ihc Manager. or a director or nficer of the Manages. has been 
convicted of a criminal felony or misdemeanor offense directly related to the performance of the 
Manager's duiies hereunder: provided. howcver the Trihe and the !kuthority may not aenninatc 
this Agreement based an n director or officer's conviction w h m  the Manager terminates such 
individual immediately after receiving notice of t t~r  conviction. Any such director or oficer 
charged with a criminal relony or misdemeanor affensc directly related to the pcrFomance of 
Manager's duties shall 11nve no role in the management of the Enrevrise until suclz time as such 
person i s  cleared of thc charge c>r charges. 



11 -2.3 An election to punue damages or to pursue specific performance of this Agreement or 
othm equitable remedies while this Agreement remains in eflect shall not prec11:dc the injured 
Party fmm pmviding notice of terminetion pursuant to this Section 1 1.2. 

11.3 Involuntary Termination h e  to Changes in Legal Requirements. lt is the understanding 
and intention of the Parties that the establishment md operation of the Enterprise canfbrms to 
and complies with all Legal Requirements. If during the term of this Agreement. a final 
judgment of a court of competent jurisdiction determines Gaming at tbe Enterprise is unlawful, 
and all appeals from such j u d p e n t  have heen exhausted, the obligations of the Parties herao 
shall cease and this Agreement shall be of no further force and effect except as to (a) accrued 
liabilities to third parties, (b) to the provisions of Section 12.1 and Section 3 7 m d  (c) Manager's 
rights under the Lon  Documents: provided that (i) the Manager, the Authority, and the 'f'ribe 
shall retain all money previously paid to them pursuant to Section 6 of this Agreement; (ii) funds 
of the Enterprise in my account shall be paid and distributed as provided in Section 6 of this 
Agreement: (iii) any money loaned by or guaranteed by the Manager or its affiliates to the Tribe 
or the Authority shall be repaid to the Manager from the Collateral; and (iv) thc Authority shall 
retain its interest in the title (and any Iease) to all Enterprise fixtures, supplies and equipment 
suhject to any requirements of  financing arrangements. 

11 -4 Consequences of Manager's Breach. In the event of the termination ofthis A, areernen1 
hy the Tribe Ibt cause under Section 1 1.2, the Manager shall not. prospectirrely fmm the date of 
termination. haye the right to its Management Fee from the Enterprise, but such temina~ion shall 
not atTect tlze Manager's rights under Section 12. the Loan Documents or any other agreements 
entered pursuant hereto. 

1 1.5 Consequences of Trihe's Breach. In the event of termination of this -4greement by the 
Manager for cause undcr Section I 1.2, the Manager shall not be required to perrorm any further 
services under this Agreement and the Authority ?hall indemnify and hold the Manager hamless 
against a11 Iiabi lities of any nature whatsoever relating to the Enterprise arising aftcr the date of 
termination, bur only insofar as these liabilities result from acts within the control of the Trihe. 
;the Authorie. or their agents. 

1 1.6 Yotice Provision. Except where the Tribal Caming Ordinance. the Compact. or my other 
applicable law or regulation provide for immediate action or action in less rhan 30 days lime. the 
T r i k  or the Gamin3 Cornmissinn shall provide the Vanstgcr notice of any alleged vjnlntion o f  
the Tribal Gaming Ordinance and thirty (30) days opportunity to cure hefore tile Gaming 
Commission may take any action hased on such alleged violation. 

12 C_'onclusion of the Management Term. Upon the conclusion of the Term, or the 
termination of this Agreement urrder other of its provisions. in addition to other rights under this 
tlgseernent, the Manager shall ha~re the following rights: 

I 2.1 IJndistributcd Yet Revenues. If the Enterprise has Nct Revenues (irrespective of xvhebhcr 
such Net Revenues are known or unknown upon the expintion of the Tern or the sooner 
termination of this -4~eement )  which have not been disi.riti~rted under Section 6 nF this 
Ryrwrnent. the M a n a ~ s r  shall receive. at such time as such Nel Revenues are detern~ined, that 



portion of  such Net Ratmues that it would have received had such Net Revenues been 
distributed during the Term. 

1 j Consents and Approvals. 

1 3.1 Tribe or Authority. Where approval or consent or other action of the Authority is 
required, such approval shall mean the written approval of the Authority Board evidenced by a 
w l u t i o n  thereof, certified by the Authority's Secretary as having been adopted, or, if provided 
by resolution of he Authority Board, the appmvd of such other pmon or entity designated by 
resolution of the Authority Board. Where approval or consent or otha action of the Tr jk  is  
required. such approval shall mean the mitten approval of the Tribal Council evidenced by a 
resolution thereof, certified by a tribal official as having been duly adopted, or. if provided by 
resolution of the Tribal Council, the approval of the Tribal Gaming Commission, or such ather 
person or entity designated by molution of the Tribal Council. Any such approval, consmt or 
action shall not be unreasonably withheld or delayed; provided the foregoing does not apply 
where a specif::: provision of this Agreement allows the Tribe an absolute right to deny approval 
or consent or aithhold action. 

13.2 M'mager. Where approval or consent or otha action of the Manage-r is required. such 
approval shall mean writ-ten approval. Any s~lch approval. consent, or other action shall not be 
unreasonably withheld or delayed. 

14.1 Shareholders and Directors. Manager shall provide to the Tribe and the NlGC on the 
date that this  ,I\~reement is submitted to the NIGC a list of all persons and entities idmiifid in 
25 C.F.R. 5.?17.1 (a) and 537.1 (c)(l) and the information required under 25 C.F.R. 537. I (h). 

14.2 Warranties. ?%e Manager further warmnts and represents as follows: (i) no person or 
entity has my beneficial ownership interest in the Mana~er  oiher than as shall be identified 
pursuant to Section 14. 1 ; (ii) no officer. director ot owner of five percent (5041) or more of the 
stock of  the blanagu has k e n  arrested, indicted for, convicted of. or pleaded noIo contendre to 
any felony or my gaming oEense. or had any association with individuais or entities known to 
k connected with orqanized crime; and (j i i )  no person or entity disclosed pursuant to Section 
14.1 of this Ageemcnt. including any officers and directors of the Mana3er. has been wrested, 
indicted for. convicied of, or pleaded no10 contendre to my felony or any gaming ofTense, or had 
any association with individuals or entities known to be connt~terl with or~anized crime. 

14.3 Criminal and Credit Investigation. The Manager agrees that all of  its members and En 
members' shareholders (owning more than five percent (9'0 1 rrt' the outstanding stock), directors 
and oflieers ( w  hethcr or not i nvnlved in the 1,nterprise). shal I: 

(a) consent to background intreststigations to he conducted hy the Tribe, the Statc of 
Michigan. the JYedeml Bureau of 1nvc.stigatioo (the "F131") or any orher law enforcement 
authority to the extent required by the IGItr'l nr any Con-rpact. 



(h) be subiect: to licensing requirements in accordance with "Tribal law and this 
Agreement. 

(c) consent to a background criminal and credit investigation to be conducted by or for 
the NIGC, if required. 

(dl consent to a financial and credit investigation to he conducted by a credit reporting or 
investigation agency at the request of the Tribe, 

(e) cooperate fully with such investigations. and 

(f) disclose any information requested by the Tribe which would FaciIitate the 
backgound and financial investigation. 

Any materially false or deceptive disclosures or failure to coopernte fully with such 
investigations by an employee of the Manager or an Enterprise Employee shall result in the 
immediate dismissal of such employee. The results of my such investigation may be disclosed 
by the Tribe to feded  oficials as required by law. 

14.4 Disciosure Amendments. The M a n a p  a p e s  that whenever there i s  any proposed 
change with respect to the persons or entities with a financial interest in, or management 
responsibility Tor, this Apement .  it shall notify the NIGF md the Tribe of such change no later 
than ten days after jt becomes aware of such change nr; required hy 25 C.F.R. 3 577.2. The 
Manager fi~rther agrees to notify the NTGC and the Tribe of any change with respect to the 
warranties and wprese~~tations contained on Section I4.2(ii) or ( i i i )  of this Agreement nn later 
than ten days afler it becomes aware of such change. MI of the warranties and agreements 
contained in lhis Section 14 shall apply to any person or entity who would be disclosed pursuant 
to this Section 14 as a result of such changes. 

14.5 Breach of Mnna~er IVarranties and Agreements. The material breach of any u * a m t y  or 
a~reemcnt of the Manager contained in this Secljon 14 shalI be grounds for immediate 
termination or this Agreement: provided that (a) if a breach of the wamnp contained in clause 
( i i )  of Section 14.2 is  discoverecl, and such breach was not disclosed hy any back~ound  check 
conducted by the FBI as pan of the NIGC or other federal approval ofk this .4geement or was 
discovered by the investigation bur all ofiicers and directors of the Manager sign sworn 
aff~davits that they had no howledge of such brcach. then the Manager shall have thirty (30) 
days sfter notice f h m  the Trik to terminate the interest of the ofrending person or entirp and. if 
such termination takes place. this Agreement shall remain in full force and effect: and (h) if a 
breach relates to a failure to update changes in financial position or additinnal gaming related 
activities, then the Mmapet shall have t h i p  (30'1 days after notice from the Tribe to cure such 
default prior to termination. 

1 5 Recordatjon. Ti applicable. at the option of Manager, the Authority. or the Tribe, any 
security agzement relater1 to the I,oan Ageement may be recorded in any public recards. Where 
such recordation is  desired in any relevant recording ofice maintained by the 'Tribe, andlor in the 
public records of the nl A, the Fribe nil? accomplish srlcll recordatinn upon thc request of t!te 
Manager. hqrtnaper shall prompt!]; reirnhursl: the 'Tribe for all expense. including 3txorne)- fees. 



incurred m a result of such request. No such recordation shall waive the Tribe's or the 
tluthority's sovereign immunity. 

16 No Present Lien, Lease, or Joint Venture. The Parties agee and expressly warrant that 
neither this Agreement nor any exhibit thereto is a rnortgqe or lcase and, conscqumtly, does not 
convey any such present interes? whatsoever in the Gaming Facility or the Pmperty. nor any 
proprietary interest in the Enterprise to Manages. The Parties further agree and acknowledge that 
it is not their intent, and that this Agreement shall not be construed. to mate a joint venture 
between the Tribe or the Authority and the Manager; rather, the Mana2er shall be deemed to k 
an independent contractor for all purposes hereunder. 

17 Arbitmtion. Either Party may submit any dispute Euising under the Items of this 
Agreement. ihe Loan Documents and any other document executed in conjunction with this 
Agreement to arbitration mdm this Sectinn 17, including \vithout limitation a claim that a Party 
has brmched this AgreemenZ and the Agreement should be terminated. NotwiTl~standing the 
foregoing sentmce. the following tribal actions shall not be subject to arbitration: (i)  approval of 
bud9ets; (ii) licensing decisions; (iii) governmental actions 01' the Tribal Council (except such 
actions which are intended to abrogate provisions o f  this Agreement]: and (iv) Gaming 
Commission actions taken in the course of canying out regulatory duties responsibilities 
nssi-med to the Gaming Commission pursuant to tribal law. Arbitration shall be the exclusive 
means of dispute resolution between the Parties and shall take place under the pmcedure set fosth 
in this Section 17. The arbitmtors shall have the right to -mnt injunctive rejief and specific 
pcrfomancr. 

17.1 Unless the Parties agree upon the appointment of a single arbitrator. a panel of arbitrators 
consisting o f  three 13) m e m h  shall be appointed. One (1) member shd l  be appointed by the 
Tribe and one (1) member shall be appointed by the M a n a p  within ten ( 10) working days' time 
following the giving oI' noticc submitting a dispute to arbitration. The third member shall be 
selected hy agreement of the other two (2) members. In the event the two (2 )  members cannot 
agree upon the third arbitrator within fifleen (IS) working days' lime. then the third a r h i t ~ o r  
shall be chosen by the Chief Judge of the United States Distrjct Court for the Western District of 
Michigw. If for any reason the Chiel' Judge refuses to clioose the third arbitrator, the Dean of 
the I,aw School at the LIniversiB of Michigan shnll make the selection, 

17.2 Expenses of arbitmticrn shall be shared equally hy the Parties unless the arhitra~or or 
arbitration panel determines that the expenses should be paid hy the Ron prevailing Party under 
standtlds similar to those in Rule I 1  of the Federal Rules of Civil Procedure. Mvicetingr; o f  the 
arbitrators may he in person or. in appropriate circumstances. by telephone. All decisions of any 
arbitration pwel shall he by rnajori?y vote o f  the panel, shall be in writing, and. together with any 
dissenting opinions, shall be delivered to both Parks .  

17.7 'lhc arhitmtor or arbitmtjon panel shslll have power to administer oaths to xwtnesses, to 
take evidence under oah, and, by majority vote, to issue subpoenas lo carnpcl the attendance of 
members of the Trihe. Enterprise Employees or crnployees. officers and directors of  the Manager 
for the produclicrn of bonks, records. documents ant! other relevant wicfence hy either Party. 'I he 
Authori t t  s11d r he Vanager ngree to comply with such suhpnenas. 



17.4 The arbitrator or arbitration panel shall hold hearings in the p e e d i n g  before it and shall 
give reasonable advance notice to the Authority and the Manager by registered mail not less thm 
ilve ( 5 )  days hefore any hearing. Unless orherwise a g e d  by ihe Authoriy and the Manager, all 
hearings shall be held at the 'Tribal Ofices on the Huron Bmd of Potamtomi Reservation. 
Appearance at a hearing waives such notice. The arbitrator or ahitration panel may hear and 
determine the controversy only ~ p o n  evidence produced k fo re  it and may determine the 
controversy notwithstanding the failure of either the Authority or the Manager duIy notified to 
appear. The Authority and the Manager are each entitled to be heard at all hearings, to present 
evidence material to the matter subject to arbitration, to cross+xamine witness= appearing at the 
hearing* and to be represented by counsel at jts OWTI expense. 

17.5 If the matter king submifled to arbitration involves a notice to terminate the A-meemmt 
for material breack the Party seeking termination may apply to the arbitrator or arbitration pmel 
for an order suspending performance of the Agreement during the pendency of ~rbikation, ~ ~ i r , d  

the arbitrator or arbitration panel shall promptly hear and decide that application. 

17.6 The decision of the arbitrator or arbitration panel shall be presumed to bc valid, shall be 
enforceable in full in any court of competent jurisdiction and may be vacated or modified only 
by the United States District Court for the U7eslem District nf Michigan on one of the followin_e 
gounds; (a) the decision is not supported hy substantial evidence; (b) Ihe decision was procured 
by corruption. h u d  or undue means: ( c )  there was evident partiatily or comption by the 
nrbitrator, arbitration panel or my member; (d) the arbitrator, arb it ratio^^ panel or any member 
WZT y j l t y  of misconduct in refusing to hear the question. or in refusing to hear evidence 
pertinent mind material to the question, or any other dcm misbehavior by which the ~+@~ts of 
either Pmty have keen substantially prejudiced: (e) the arbitrator or ahitration pmul or any 
member exceeded its authority under the terms of this Agreement; or (f) the arbitrator or 
arbitration panel's decision is contsarq. to law. 

17.7 The Tribe and the .Authority each waives its sovereign immunify only la the extent of 
allowing arbitration and judicial review md enforcement under the procedures set 1'cllr.h in this 
Section 17. This Agreement dws not constitute and shall not be ~onstmed as a waiver of  
sovereign irnrnuniq. by thc Tribe or the Authority except ro permit arbi~ration and judici.i! review 
and enforcement under the prucedures set forth in this Section 17. 

1 7.8 Notwi~hstnnding this or any other provision. the arhitrator(s) may make an a w d  of only 
damages against the Authority or interpretation of this Management Agreement and related 
agreements. and the only frjbal income, assets and propert). 1r;trich shall he subject to any cIaim 
or award under this Agreement are fa) the Authorily's interest in any undisrtibuted or future 
income. revenues or proceeds fmm the Enterprise and/or the Gaming Facility. including without 
limitation such revenues ;wising or generated from the Enterprise and/or the Gaming Facilily 
aRer the termination of this Agreement, and (bl Gaming and related revenues fmm the Gaming 
Facility arising or senerated after the date that the mattcr in dispute is refcrrtrl to arbitration. 

17.9 In no event shall this St~tion 17 hrbitmtion apply to m y  pvernmental f~~nc t ion  action 
or decision of the Tribe t>t any of its hoards- agencies 01. commissions. 



17.10 This Section 17 shalI survive the termination of this Agreement. 

18. Entire Agreement. This Agreement constitutes the entire understanding and awernent of 
the Patties hereto with respect to the subject mattes hereof and supersedes all other prior 
ageements and understandings, witten or orat, bemreen the Parties. 

19. Govmrnent Savings Clause. Each of the Parties a p e s  to execute, deliver and, if 
necessary, record any and all additional instruments, certifications, amendments, modifications 
and other documents as may be required by B e  United States Department of the Interior, HA, 
the NIGC. the Office of the Field Solicitor, or any applicable statute. rule or regulation in order 
to effectuate, complete, perfect, continue or p ~ s c w c  the respective rights, obligations, liens ;and 
interests of the parties hereto to the fullest extent permitled by Jaw; provided, that any such 
additional imtrument, certification, amendment modification or other document shaIl not 
materially change the respective rights, remedies or obligations of the Tribe, the Authority, or the 
Manager under lhis Agreement or any other agreement or document related hereto. 

20. Execution. This Agreement is being executed in four counterparts, two to be retained by 
each Party. Each of  the four originals is equally valid. This Ageement shaIl k binding upon 
both Parties when properly executed and approved by the Chairman of  the NIGC. 

!Signatures on following page] 



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and year 
first above writtm. 

NQ'TTAWASEPPI HUROV BA?W OF 
POTAWATOM1 INUMNS. a federally 
recog~ized tribe 

By: 

/ 

Name: LaunW-Spun ' - - 

Title: Chainvornstn 
Dated: A!!& r i  dm7 
[The Tribe joins i l l i s  &-Gent on1 y to effect the 
assignment and deleeation of its authority and duties 
concerning development nf the Enterprise to the 
Authority, and the Manager shall look solely to the 
Authority, Its assets and revenues concerning the 
pertbmance of this Agreement] 

FIREKEEPERS DEVELOPMENT AUTHORITY 
an uninmrporated instlumcntaIity and political 
subdivision of the Tribe 
By: 

Name: Laura W. Spurr 
Title: Chaim~oman, Rward of Directors 
Dated: 

Gslhrf IXG ENTERTAINh4ENT IMTCHTGANI E,LC 
By: FtJI,I, HOIJSE RFSORTS. IYC., n?ernkr 

- d i d  Yame: Mar . ilIer 

Title: Senior Vice President and Chief Financial 
Offrcer 

Ilated: 



, 
/' 

N A T I O N A E ~ N D M  G COMMISSION 

Title: Chaimm 
Dated: . _ D5C 1 4 ,, 

Full House Resorts. Inc. joins in this agreement solely for the purpose of consenting to the 
provisions of Section 9.23 in consideration of the release granted by the Tribe under Section 
9.24. 

FW I,I, HOUSE RESORTS. N C .  

By: 
r 

Name: Andre Hilliou 

Title: Chief Executive Dimtar 
Dated: /+k 2.1- - 0 7 



EXHIBIT A 

LEGAL DESCRIPTION OF THE SITE 

Premises situated in the Charter Tomship o f  Emmett, County of Calhoun, and Statc of 
Michigan: 

Commencing at the West % pst of Section 13, Town 2 South, Ran_ee 7 West, Emmett 
Township, Calhoun County, Michigan; thence North 00 degrees 03' 28" East along the West Iine 
of said Section, 46.99 fcet to the Southerly Iine of the exit ramp for 1-94. as recorded in Liber 
898 on page 4. in the Ofice of the Register of Deeds for Calhoun Counv, ~Vichigan; thence 
North 89 degrees 06' 09" Bast along said Southerly line. 214.60 fect; thence 362.17 feet along the 
arc of a curve to the left whose radius measures 362.0 feet and whose chord bears North 60 
degrees 25'31 " East, 347.43 feet; thence Vorth 3 1 degrees 44'56" East, 263.62 feet; thence North 
59 depes  52' 54" East, 81.39 feet to the place of beginning: thence continuing North 59 d e p s  
52'54" East, 181.87 feet: thence South 78 de-mes 01' 12" East, 472.30 feet; thence South 76 
degeees 27' 00'Tast 1357.3 1 feet; thence South 00 degrees 04' 24" West, 205.69 feet to the 
Northwest comer of Lot 21 of the Supervisor's plat of Wagner Acres, as recorded in Liber I 1 of 
plats, on p g e  21, in the Ofice of the Register of' Deeds for Calhom County, Michigan: thence 
South 00 degees 4' 24" West along the ILi.z"es t line or said Plat, F 992.58 feet to the centerline of 
Michigan Avenue; thence North 55 degms 29'21 " West along said centerline, 2350.98 feet; 
thence Nortl~ 00 degrees 03' 28" East, 1 1 91.07 feet to the place of beginning. 



April 21,2008 

Laura W. Spurr, Chairwoman 
Nottawaseppi Huron Bslnd of Potawatomi 
2221 1-112 Mile Road 
Fulton, MI 49052 
Fax (269) 729-5920 

Barth Aaron, Secretary 
Gaming Entertainment (Michigan) LLC 
C/O Full House Resorts, Inc. 
4670 South Fort Apache Road, Suite 190 
Las Vegas, Nevada 89147 
Fax (702) 22 1-8 10 1 

Dear Chairwoman Spurr and Mr. Aaron: 

On April 15, 2008, the: National Indian Gaming Commission (the 'NGC') received the 
Third Amended and Restated Management Agreement (the "Modificatiorl'), dated April 
11, 2008, between the Nottawaseppi Huron Band of Potawatomi Indians (the 'Tribd'), 
Firekeepers Developnlent Authority (the "Authorit3') and Gaming Entertainment 
(Michigan) LLC (the " Manager"). The Modification amends the First Amended and 
Restated Management Agreement (thebQntract'), dated September 25,2007, between the 
Tribe, the Authority and the Manager, that was approved on December 14, 2007. I am 
pleased to inform you that I have approved the Modification.. 

The Indian Gaming Re,gulatory Act (IGRA) and the regulations of the NIGC require that 
the NIGC Chairman approve amendments to management contracts for gaming 
operations on Indian lands. Accordingly, you submitted the Modification as an 
amendment for approval as required by 25 U.S.C. $ 2711 and 25 C.F.R. Part 535. We 
have reviewed the Modification and other information submitted and have determined 
that the standards of 25 C.F.R. Parts 531 and 535 have been met. This letter and my 
signature on the Modification oonstitute suc,h approval. 

Additionally, on February 26, 2008, the parties submitted certain financing documents. 
These include the Description of Notes, Cash Collateral and Disbursement Agreement, 
Security Agreement, and Intercreditor and Subordination Agreement (collectively, the 
'Fmancing Documents)). While we have reviewed the Financing Documents and consider 
them collateral to the Contract and the Modification, they do not independently include 
provisions for the management of a gaming enterprise as defined by the IGRA, and 
therefore do not require review or approval by the NIGC. 

NATIONAL HEADQUARTERS 1441 L St. NW, S ~ l t e  9100, Washington, DC 20005 Tel. 202.632.7003 Fax: 202.632.7066 W . N l G C . G O V  
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In approving the Modification, we are relying on the parties' compliance with their 
commitments and applicable law. Among other things, we have received assurances that 
the entities and indivicluals who presently have a direct or indirect financial interest in the 
Modification and the Contract are comprised of entities and individuals whose 
background investigations have been completed to the satisfaction of the NIGC. 

Please note that if we learn of any actions or conditions that violate the standards 
contained in 25 C.F.R. Parts 531, 533, 535, or 537, we miay require modifications of, or 
may void, the approved Contract, after providing the parties with an opportunity for a 
hearing and a subsequent appeal to the NIGC as set forth in 25 C.F.R. Part 577. 

Should you have any questions concerning this approval, please call us at (202) 632- 
7003. 



AMENDED AN11 RESTATED MANAGEMENT AGREEMENT 

BETWEEN THE 

NOTTAWASEPPI HURON BAND OF POTAWATOM1 INDIANS, 

FIREKEEPERS DEVELOPMENT PLUTHORITY 

AND 

GAMING ENTERTAINMENT (MICHIGAN), LLC 

April 11,2008 



THIRD AMENDED AND RESTATED 
MlANAGEMENT AGREEMENT 

THIS THIRD AMENDED AND RESTATED MANA.GEMENT AGREEMENT has 
been entered into as of the 1 lth day of April, 2008, by and between the NOTTAWASEPPI 
HURON BAND OF POTAWATOMI INDIANS, a federally recognized Indian tribe (the 
"Tribe"), FIREKEEPERS DEVELOPMENT AUTHORITY, an unincorporated 
instrumentality and political subdivision of the Tribe created under tribal law to develop and 
operate the Tribe's gaming enterprise (the "Authority"), and GAMING ENTERTAINMENT 
(MICHIGAN), LLC, a Delaware limited liability company ("Pdanager") ('jointly and severally 
the "Parties" or "Party"). 

1. Recitals 

1.1 The Tribe and Green Acres Casino Management Compaiiy, Inc. ("Green Acres") entered 
into management agreements, dated June 1 1, 1994, for class I1 and class I11 gaming, as amended 
by an addendum dated January 4, 1995, which addendum, inter alia, added Full House Resorts, 
Inc. ("FHRI") as part of the management (collectively, the "Original Agreements"). Green Acres 
and FHRI have made all payments and, together with the Tribe, have otherwise performed all of 
their obligations required under the Original Agreements. 

1.2 Manager and the T ~ i b e  entered into an Amended and Restated Class I11 management 
agreement on November 113, 1996, superseding the Original A,greements, and making certain 
other changes as set forth therein. The Parties made hrther changes and executed a Temporary 
Facility Management Agreement and Second Amended and Restated Management Agreement 
on June 9, 1999. The Temporary Facility Management Agreement was subsequently revised by 
later agreements between the Parties dated November 3, 2002, and June 12, 2006, each was 
forwarded to the National Indian Gaming Commission (NIGC) for review and approval. The 
Parties now desire to make further changes to the agreement between them, including the joinder 
of the Authority as a party hereto as the Tribe's designated gaming enterprise development 
authority, and as set forth in this Amended and Restated Management Agreement (hereafter 
"Management Agreement" or this "Agreement"). This Agreement supersedes any prior 
agreement between either or both of the Tribe and the Authority on the one hand and the 
Manager on the other. 

1.3 The Tribe has established the Authority as an unincorporated instrumentality and political 
subdivision of the Tribe formed under the Tribe's laws, and delegated the exclusive right to 
develop and operate the Tribe's gaming Enterprise. In addition, the Tribe has appointed 
Firekeepers Development Authority to act as its representative and exclusive agent under this 
Management Agreement, to exercise the rights and perform the obligations of the Tribe 
hereunder, and to provide or withhold any consent or approval required from the Tribe under this 
Management Agreement. The Tribe is a party to this Management Agreement to (i) give effect 
Articles 17 and 19 hereof and (ii) effect the necessary modifications to its prior agreements with 
Manager, but, as hereinafter further provided, the Manager shall henceforth look solely to the 



Authority with respect to the performance of this Management ,Agreement in the interest, and on 
behalf of the Tribe. 

1.4 The Authority, with the assistance of Manager, has obtained an Interim Credit Facility 
from IGT (the "Interim Credit Facility") to continue design and development of a Gaming 
Facility, and has engaged ,Merrill Lynch, Pierce, Fenner & Srrlith Incorporated to facilitate the 
Loan, that will permit the ,4uthority, as representative and agent of the Tribe, (i) to construct a 
Gaming Facility (as that term is herein defined) suitable for co~iducting Gaming (as that term is 
herein defined) on Indian lands in the State of Michigan pursuant to the Tribe's recognized 
powers of self-government and the Constitution, statutes and ordinances of the Tribe, as well as 
(ii) for other purposes. 

1.5 The Tribe has delegated to the Authority the authority and responsibility to establish an 
Enterprise (as herein defined) to conduct Gaming on the Property to serve the social, economic, 
educational and health needs of the Tribe, to increase Tribal revenues and to enhance the Tribe's 
economic self-sufficiency and self-determination. This Agreement sets forth the manner in 
which the Enterprise will be established and managed in the Garning Facility. 

1.6 The Authority is seeking assistance and expertise from Manager concerning the 
financing, development, and construction of the Gaming Facility, and technical experience and 
expertise for the management and operation of the Enterprise, and instruction for members of the 
Tribe in the operation of the Enterprise. The Manager is willing and able to provide such 
assistance, experience, expertise, and instruction. 

1.7 The Authority, as the Tribe's representative and agent, grants the Manager the exclusive 
right and obligation to develop, manage, operate and maintain !:he Enterprise and to train Tribal 
members and others in the operation and maintenance of the Enterprise during the term of this 
Agreement, in accordance with the provisions of this Agreement. The Manager wishes to 
perform these hnctions exclusively for the Authority, on behalf of the Tribe, as limited in 
Section 3.3 below. 

1.8 This Agreement will be submitted to the NIGC for approval pursuant to IGRA and 
terminates and supersedes a11 prior written agreements between either or both the Tribe and the 
Authority on one hand and !:he Manager on the other. 

L Uetinitions. As they are used in this Agreement, the terms listed below shall have tne 
meaning assigned to them in this Section 2: 

2.1 Authority Board. "Authority Board" means the Authority's Board of Directors. 

2.2 BIA. "BIA" is the Bureau of Indian Affairs of the Department of the Interior of the 
United States of America. 



2.3 Budgets. "Budgets" shall mean the Operating Budget and the Capital Expense Budget 
for the Gaming Facility. 

2.4 Capital Expenses. "Capital Expenses" shall mean the cost of construction, alteration or 
rebuilding of the Gaming Facility and any furniture, trade fixtures and equipment and other 
tangible or intangible property of the Gaming Facility, the costs of which are required by GAAP 
to be capitalized-and depreciated or amortized. For purposes of this definition, any property 
costing less than' - - shall be an Operating Expense of the Enterprise. 

2.5 Capital Expense Budget. "Capital Expense Budget" shall mean the budget for Capital 
Expenses adopted in accordance with Section 4.9. 

2.6 Capital Reserve Fund. "Capital Reserve Fund" shall mean the reserve fund established in 
accordance with Section 4.13.6 to pay Capital Expenses. 

2.7 Chairman. "Chairmtan" shall mean the Chairman from time to time of the NIGC. 

2.8 Charter. "Charter" shall mean the Charter of the Authority, adopted on March 21, 2007, 
as the same may be amended from time to time. 

2.9 Class I1 Gaming. "Class I1 Gaming" shall mean Class I1 Gaming as defined in IGRA and 
its implementing regulations. 

2.10 Class 111 Gaming. "Class 111 Gaming" shall mean Class 111 Gaming as defined in IGRA 
and its implementing regulations. 

2.1 1 Collateral. "Collateral" shall mean (a) the Authority's share of hture Net Revenues, 
before distribution pursuant to Section 6 of this Agreement, froin the Enterprise and/or Gaming 
Facility, or other future undistributed Net Revenues arising or g~enerated after the termination of 
this Agreement; and (b) undistributed gaming and related Net Revenues from the Gaming 
Facility arising or generated after the date that a matter in di.spute is referred to arbitration, 
pursuant to Section 17, up to the amount of money, if any, in dispute. 

2.12 Commencement Date. "Commencement Date" shall mean the first date that the Gaming 
Facility is substantially complete, open to the public and that Gaming is conducted in the 
Gaming Facility pursuant to the terms of this Agreement. The Manager shall memorialize the 
Commencement Date in a writing signed by the Manager and delivered to the Authority, the 
Tribe, and the Area Director, Minneapolis Area Office, BIA. 

2.13 Compact. "Compact" shall mean a Tribal-State Compact between the Tribe and the State 
of Michigan regarding Class I11 Gaming, as now in effect and as the same may, from time to 
time, be amended. 

2.14 Constitution. "Constitution" shall mean the Constitution of the Tribe adopted September, 
1979, and as the same may, -&om time to time, be amended. 

2.1 5 Development and Construction Costs. "Development and Construction Costs" shall 
mean the sum of all costs incurred in developing, designing and constructing the Gaming Facility 
and other Improvements that are required for the Gaming Facility's initial operation, including, 
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without limitation, any costs related to acquisition of the Property, obtaining any Government 
Agency approvals, architecl: and engineering services, and other professional services. 

2.16 Effective Date. The "Effective Date" shall mean the date of written approval by the 
Chairman of (i) this Agreement, as executed by the Parties, (ii) any other documents collateral 
thereto that require approval by the Chairman or the BIA, as the case may be, and (iii) a Tribal 
Gaming Ordinance, whichever occurs latest. 

2.17 Enterprise. The "Enterprise" is: 

(a) any commercial gaming enterprise of the Authority, developed and 
operated on behalf of the Tribe, authorized under the Indian Gaming 
Regulatory Act (IGRA), conducted in the Gaming Facility that is or was 
operated and managed by Manager in accordance with the terms and 
conditions of this Agreement, 

(b) Automatic Teller Machines ("ATM") within the Gaming Facility, 

(c) the sale of food, beverages (including alcoholic beverages), within the 
Gaming Facility, 

(d) gifts and souvenirs and the sale of tobacco conducted within the Gaming 
Facility. 

2.18 Enterprise Employees. "Enterprise Employees" shall mean those employees working at 
the Gaming Facility other than the General Manager. Enterprise Employees are deemed 
employees of the Authority. 

2.19 Enterprise Employee Policies. "Enterprise Employee E'olicies" shall have the meaning 
given to it in Subsection 4.6.2. 

2.20 Financial Institution. "Financial Institution" shall mean a financial institution, syndicate 
of financial institutions, institutional purchaser(s) of debt secclrities, or a trustee for any such 
institution, as may be approved by the Authority and the necessary federal authorities, which 
provides the Loan to the Authority. 

2.21 Furniture and Equipment. "Furniture and Equipment" shall mean all furniture, 
furnishings, and equipment required in the operation of the Garning Facility in accordance with 
the Plans and Specifications. 

2.22 Gaming. "Gaming" shall mean any and all activities defined as Class I1 or Class I11 
Gaming under IGRA. 

2.23 Gaming Commission. "Gaming Commission" shall mean the body created pursuant to 
the Tribal Gaming Ordinance to regulate Gaming in accordance with the Compact, IGRA and 
the Tribal Gaming Ordinance. 

2.24 GAAP. "GAAP" !shall mean United States generally accepted accounting principles 
consistently applied applicable to Tribal government operations as set out in Governmental 



Accounting Standards Board (GASB) Statements. For purposes of this Agreement, the 
Enterprise elects, as authorized under GASB Statement 20, paragraph 7, to apply all Financial 
Standards Board Statement:; (FASB) pronouncements issued after November 30, 1989, except 
for those that conflict with or contradict GASB pronouncements. Notwithstanding treatment 
under GAAP, for the purposes of this Agreement, interest expenses will be included in the 
computation of Operating Expense. 

2.25 Gaming Facility. "Gaming Facility" shall mean the buildings, improvements, and 
fixtures hereafter constructed on the Property pursuant to this Management Agreement. 

2.26 General Manager. "General Manager" shall mean the person employed by Manager and 
licensed by the Gaming Cornmission to direct the operation of the Gaming Facility. 

2.27 General Contractor. "General Contractor" shall mean the contractor or contractors 
selected by the Manager, with the Authority's approval, not to be unreasonably withheld, to 
construct the Improvements and any additions thereto in accordance with the Plans and 
Specifications. 

2.28 Gross Revenues. "Gross Revenues" shall mean all revenues of any nature derived 
directly or indirectly from the Enterprise including, without limitation, the total amount of cash 
wagered on class I1 and class I11 games and admissions fees (including table or card fees), food 
and beverage sales, net ATM proceeds, and rental from lessees, sublessees, licensees or 
concessionaires (but not the gross receipts of such lessees, sublessees, licensees or 
concessionaires), business interruption insurance proceeds, temporary condemnation awards, and 
proceeds from litigation and other claims against third parties. Gross Revenues shall not include 
revenues constituting (i) proceeds of any indebtedness, (ii) any contributions by or on behalf of 
Tribe, (iii) proceeds of condemnation or, exclusive of proceeds of business interruption 
insurance, proceeds of insurance not reimbursing any costs prt:viously treated as an Operating 
Expense, (iv) Promotional 14110wances and (v) any interest or other earnings that accrues on the 
Tribal Distribution Account. Unless otherwise agreed by the Parties, lessees, sublessees, 
licensees, or concessionaires which are subsidiaries or affiliates of the Authority, the Tribe, or 
the Manager shall be required to pay a fair market rental. 

2.29 IGRA. "IGRA" shall mean the Indian Gaming Regulatclry Act of 1988, PL 100- 497, 25 
U.S.C. 4 2701 et seq. as it may, from time to time, be amended. 

2.30 Improvements. Subject to Section 4.1.1 herein, "1.mprovements" shall mean the 
improvements constructed and to be constructed (including but not limited to the Gaming 
Facility) or installed on the Property and on adjacent areas for the benefit of the Property, 
including without limitation, the Facility access ways and ro,adways, parking areas, drainage 
improvements, utility lines, and landscaping, all of which will be constructed in accordance with 
the Plans and Specification:; approved by the Tribe. 

2.3 1 Legal Requirements. "Legal Requirements" shall mean singularly and collectively all 
applicable laws and regulations including without limitation the Tribal Gaming Ordinance, 
IGRA, the Compact, and applicable Tribal, federal and state statutes, regulations and ordinances. 



2.32 Loan. "Loan" shall mean any debt financing, loan or loans made to the Authority to 
finance the cost of the Improvements and the Furniture and Elquipment, to provide Working 
Capital, to fund Start-up Expenses and pay costs associated with the Loan, as provided in Section 
3, and to find such other costs as are specified in this Agreement to be part of the Loan. 

2.33 Loan Agreement. "'Loan Agreement" shall mean the loan agreement(s), indenture(s), 
credit agreement(s) or other agreement that set forth the terms of any Loan, as the same may be 
amended, and any substitu1:ions therefor, with respect to the I,oan(s), to be executed by the 
Authority and a Financial Institution (or one or more trustees or agents acting on behalf of a 
Financial Institution); provided that no agreement or document shall constitute a Loan 
Agreement if that agreement or document, either alone or with other agreements or documents, 
or grants any proprietary interest in the Enterprise within the meaning of IGRA or regulations 
promulgated thereunder. 

2.34 Loan Documents. "Loan Documents" shall mean the: Loan Agreement, promissory 
note(s) evidencing the Loan, the security agreement securing the Loan and such other documents 
as may be executed from time to time with respect to the Loan and any amendments thereto and 
substitutions therefor; provided that no agreement or document shall constitute a Loan Document 
if that agreement or document, either alone or with other agreements or documents, constitutes a 
management contract or grants any proprietary interest in the Enterprise within the meaning of 
IGRA or regulations promulgated thereunder. 

2.35 Loan Payments. "Loan Payments" shall mean the principal and other payments due 
under the Loan Documents. 

2.36 Management Fee. "Management Fee7' shall mean the management fee as provided in 
Section 6.7. 

2.37 Minimum Guaranteed Monthly Payment. "Minimum Guaranteed Monthly Payment" 
shall mean that payment due the Tribe as described in Section 6.3. 

2.38 NIGC. "NIGC" shall mean the National Indian Gaming Commission established 
pursuant to 25 U.S.C. 5 2704, or any amendment to that Section. 

2.39 Net Revenues. "Net Revenues" shall mean Gross Revenues from the Enterprise less: 

(i) amounts paid out as, or paid-for, prizes and 

(ii) total Operating Expenses, excluding the Management Fee. 

2.40 Operating Budget. '"Operating Budget" shall mean the budget for Operating Expenses 
adopted in accordance with !Section 4.9. 

2.4 1 Operating Expenses. Operating Expenses" shall mean all normal and necessary costs and 
expenses in the operation of the Enterprise as determined in accordance with GAAP, plus 
regardless if constituting an operating expenses, the following: (1) interest expense and all non- 
operating expenses of the Enterprise determined in accordance with GAAP; (2) depreciation and 
amortization; (3) salaries, wages, and benefits for the Enterprise Employees (other than the 
General Manager); (4) materials and supplies; (5) utilities; (6) repairs and maintenance; (7) 
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accounting fees; (8) interest on installment contract purchases; (9) insurance and bonding; (10) 
advertising and marketing, including busing and transportation of patrons; (1 1) transportation 
services to effect the safe transport of daily Enterprise receipts ( 12) legal and professional fees; 
(13) fees, costs, dues and contributions associated with Tribal and Enterprise membership and 
participation in trade associations, political action associations arld related associations; (1 4) fire, 
safety and security costs; (15) reasonable travel expenses for officers and employees of the 
Enterprise, when such travel is related to the business of the Enterprise, and for the Chairperson, 
members and key employees of the Authority, the Tribe, the Authority Board or the Tribal 
Council when such travel is related to the business of the Enterprise (16) trash removal; (17) 
costs of goods and services sold; (18) the costs of the Gaming Commission pursuant to Section 
4.6.6; (19) Enterprise recruiting and training expenses; (20) fees (due to the NIGC under IGRA or 
the State of Michigan or local governments pursuant to the Compact; (21) lease payments for 

ersonal property; (22) internal audit and surveillance costs; (23) property costing less than 
'as provided in section 2.3 herein; and (24) other costs and expenditures permitted to be - 

treatedas an expense of the Enterprise in accordance with GAAI'. Operating Expenses shall not 
include: (1) distributions to the Authority or the Tribe (other than reasonable payments that if not 
made to the Tribe or an affiliate of the Tribe would be treated as an Operating Expense); (2) 
principal payments on debt: or (3) for purposes of calculations under Section 6, the Manager's 
Fee. In determining depreciation -. as an Operating Expense, the useful life of gaming equipment 
shall not exceedr Jyears, other furnishings and fixtures shall not exceed .. , A- , years, 
and of the ~ a m i n g  Facility shall not exceed' years. 

.-J 

2.42 Pre-Financing Costs "Pre-Financing Costs" shall mean those costs incurred by Manager 
by or on behalf of the Tribe. during the period prior to the Authority securing the Interim Credit 
Facility, which are to be repaid by the Authority under the terms of this Agreement and any other 
project-related costs or advances for Tribal government services incurred by Manager in 
accordance with this Management Agreement until the Commencement Date. 

2.43 Plans and Specifications. "Plans and Specifications" shall mean the plans and 
specifications specified in Section 3.1.6 herein and shall generally refer to the drawings (graphic 
and pictorial portions showing the design, location and dimensions, including plans, schedules 
and diagrams) and specifications (written requirements for materials, equipment, systems, 
standards and workmanship and performance of related services) for the Project. 

2.44 Preferred Payment. "Preferred Payment" shall mean that payment due the Authority as 
described in Section 6.4. 

2.45 Project. "Project" sliall mean the Property, the Improvements, Furniture and Equipment 
and the Enterprise. 

2.46 Project Costs. "Project Costs" shall mean all costs necessary to develop and open the 
Project, including Development and Construction Costs, hnniture, fixtures and equipment, 
Working Capital, Pre-Financing Costs, Start-Up and Pre-opening Costs, costs associated with the 
Loan (including interest due in respect of the Loan), and the Tribal Operations Loan. 

2.47 Promotional Allowances. "Promotional Allowances" shall mean the retail value of 
complimentary food and beverage, merchandise, entertainment and tokens for gaming, provided 
to patrons as promotional items. 
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2.48 Property. "Property" shall mean the land held in trust by the United States for the benefit 
of the Tribe, located in the Charter Township of Emmett, Calhc~un County, Michigan on which 
the Gaming Facility is planned to be located. 

2.49 Recoupment Payment. "Recoupment Payment" shall mean the repayment from the 
Authority's share of Net Revenues of: (a) any advance made by the Manager to the Authority of 
a Minimum Guaranteed Pa.yment as contemplated by Section 6.3; or (b) any portion of the 
Management Fee which is not paid to the Manager as provided in Section 6.7. 

2.50 Reserve Funds. "Reserve Funds" shall mean the Capital Reserve Fund and such 
additional reserve funds as the parties, by mutual consent, may agree to create. 

2.51 Site. "Site" shall mean the location of the Gaming Facility. Attached hereto as Exhibit 
A is the legal description of the Site. 

2.51 "Start-Up and Pre-Opening Costs" shall mean all those costs incurred for the Enterprise 
during the six month period prior to the scheduled Commencement Date necessary to prepare the 
Gaming Facility for opening.. 

2.52 Term. "Term" shall meanf - 
-. 

3.2. 

-1 

k 

of this Agreement as specified in Section 

2.53 Tribal Council. "Tribal Council" shall mean the Tribal Council created pursuant to the 
Tribe's Constitution or, at the option of the Tribal Council, a designee committee created 
pursuant to resolution or ordinance of the Tribal Council. 

2.54 Tribal Distribution Account. "Tribal Distribution Account" shall mean the account 
established pursuant to 4.13.7. 

2.55 Tribal Gaming Ordinance. The "Tribal Gaming Ordinance" is the ordinance and any 
amendments thereto enacted by the Tribe, which authorizes and regulates Gaming on Indian 
lands within the jurisdiction of the Tribe. 

2.56 Authority's Project Coordinator. The "Authority's Project Coordinator" shall mean the 
individual hired by the Authority Board to act as the liaison between the Authority and the 
Manager and Architect, anid assist the Authority Board in providing Authority approvals to 
~ a n a g e r  and Architect that are necessary for the design and construction of the Improvements, 
as more fully set forth in section 3.1.7.1 herein and under the 2002 Architect Agreement between 
Manager and the Architect. 

2.57 Authority's Share o-f Net Revenues. The "Authority's Share of Net Revenues" shall 
mean 100% of the Net Revenues less the Management Fee as that term is defined in Section 6.7 
herein. Such Authority share of Net Revenues shall be subject to the deduction and payments for 
debt service constituting principal repayments, capital expenses, and the reserving of funds as 
provided in Section 6 herein. 

3 Covenants. In consideration of the mutual covenants contained in this Agreement, the 
Parties agree and covenant as follows: 



3.1 Engagement of Manager. The Authority, acting as representative and exclusive agent of 
the Tribe, hereby retains arld engages Manager as an independent contractor for the Term, and 
Manager accepts such engagement. The Authority retains the Manager to manage the Enterprise 
and train Tribal members and others in the management of the Ekterprise in accordance with the 
terms of this Agreement. The Manager hereby accepts such retention and engagement. The 
Authority, acting as representative and exclusive agent of the Tribe, shall have the sole 
proprietary interest in the Enterprise. Nothing contained herein grants or is intended to grant 
Manager a titled interest to the Gaming Facility or to the Enterprise. Pursuant to its engagement 
by the Authority, Manager shall undertake the duties as set forth herein. 

3.1. I .  I Manager's Payment 01 Yre-Pinanclng costs. Notwlthstanalng anyning to tne contrary, 
upon execution of this Agreement, the Parties acknowledge that the Manager has advanced all 
reasonable costs related to obtaining Government Agency approvals, architect and engineering 
services, and other professional services as were required by the Parties to advance the Project 
prior to the Interim Loan Facility, and shall be repaid by the Authority from the Loan, or as 
otherwise provided herein at Sections 3.1.8 and 6.8. Manager shall provide the Authority 
monthly statements, which shall be audited by the Authority, of all Pre-Financing Costs incurred 
by or on the Tribe's or the Authority's behalf for review and acceptance by the Authority. 

3.1.1.2 Tribs's adv-ances for costs associated with governmental approvals in the approximate 
amount of The p,uties agree that the Tribe has advanced some of its own hnds  in its ! i ;  

L 1 
efforts to secure n&essary governmental approvals, which has not been repaid or reimbursed, 
and upon presentation of a statement of such costs, the Tribe shall be repaid from the Loan. 

3.1.2 Development and Construction Costs. The Manager shall have the responsibility to 
supervise, in accordance with the Project Design and Construction Management Agreement 
entered into between the .Authority and Manager contemporiineously with this Management 
Agreement, and through am architect already engaged by the Authority (the "Architect"), the 
design and completion of all construction, development, improvements and other activities 
related to the Project undertaken pursuant to the terms and contlitions of the contract(s) with the 
General Contractor and will require the General Contractor and its subcontractors to furnish 
appropriate payment and performance bonds. The Development and Construction Costs shall be 
paid through the Loan. The Manager shall, upon submission of invoices and certification by the 
General Contractor and b:y the Architect to the Manager and the Authority, reimburse the 
General Contractor and A.rchltect for their services, subject to the provisions of the Loan 
Documents. 

3.1.3 Equipment Costs. 'The Manager shall purchase or lease on behalf of the Enterprise the 
necessary Furniture and Equipment, with the approval of the Authority, which Furniture and 
Equipment, when purchased, shall be owned by the Authority. The Manager agrees to assist the 
Authority to obtain a Loan to the Authority of the hnds necessary for the purchase or lease of 



such Furniture and Equipment as may reasonably be required for a Gaming Facility of the size - 
and quality agreed upon by the Parties; it is the Parties' intent to construct a' 
structure in which Gaming Facility will be located. The Manager may, Gpon securing leash  
financing, lease on behalf of the Enterprise all or a portion of such Furniture and Equipment, 
subject to the Authority approving the terms of the lease. 

3.1.4 Working Capital. The Manager shall assist the Authority to secure the Loan necessary 
for working capital on or before the Commencement Date for the: operation of the Enterprise on a 
sound business basis and in accordance with an approved Operating Budget. The amount 
provided for Working Capital and additional working capital sflall be included in Project Costs 
and shall not increase the total Project Cost above that stated in section 3.1.7. After the 
Commencement Date, any a.dditiona1 Working Capital shall be provided by the Authority, 

3.1.5 Start-Up and Pre-Opening Expenses. Prior to the Commencement Date, the Manager 
shall assist the Authority to secure a Loan to provide to the Enterprise the funds necessary for 
Startup and Pre-Opening expenses that are required for the operation of the Enterprise on a 
sound business basis and in accordance with an approved Operating Budget. 

3.1.6 Plans and Specifications. The Manager and the Authority, through the Authority Board, 
shall agree to Plans and Specifications for the Gaming Facility, defining all activities, materials, 
and services necessary for the Improvements and the Enterprise. 

3.1.7 Froject Costs. The Manager and the Authority agree that the total project cost shall not 
--# 

exceed! without the Authoirity's written approval in its sole , 
discretion, and that Manager shall assist th&luthority to secure a Loan to fund all Project Costs $7 
for the Project in accordance with the terms and conditions herein not to exceed? 

- I L 

- - 
3.1.7.1. Hiring of the Authority's Project Coordinator. The P~rt ies  agree that, in order for the 
Authority Board to timely review the Plans and Specifications and provide necessary approvals 
to Manager and Architect under the terms of the Architect Agreement, the Authority may hire a 
Project Coordinator. The cost of the Project Coordinator position shall be a Project Cost from 
the date of the Project Coordinator's hiring until the Commencement Date. The Authority has 
sole discretion to fill the Project Coordinator position as a consultant to the Authority, a full-time 
Authority employee, or combination thereof. For the period that the Project Coordinator may be 
a full-time employee of the Authority, the Parties agree that the Tribe's or Authority's standard 
h n g e  benefits package will also constitute a Project Cost until the Commencement Date. 
Thcrcafter, the costs of the Project Coordinator will be b o ~ l ~ e  solely by the Authority. 

3.1.8 Loan Advances. With the Manager's assistance, the Authority shall secure a Loan to 
provide all funds required to pay costs in Sections 3.1.1.1, 3.1.1.2, 3.1.2, 3.1.3, 3.1.4,3.1.5,3.1.6, 
3.1.7, 3.1.7.1, and 6.13 other than those paid through advances of Pre-Financing Costs by 
Manager which shall in turn be repaid to Manager in accordance with this Agreement from the 
proceeds of the Loan. Except as otherwise provided herein, advances under said Sections shall 
be made only upon adequate documentation that an obligation has been incurred and such 
obligation is currently due and owing and after review by th,e Manager and by the Tribe or 
Authority. With the consent of any Financial Institution whose consent is so required, any funds 
advanced by Manager under this Section 3.1 as Pre-Financing Costs shall only be repayable from 
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the Loan and from the Collateral and shall not otherwise be an obligation of the Tribe. In the 
event the Manager is not repaid the advance of Pre-Financing Costs from the Loan, Manager 
shall be repaid in accordance with Paragraph 6.8. The Loan shall be secured by a first lien on the 
Collateral to the extent set forth in any applicable Loan Agreement. 

3.2 Term. The Term of this Agreement shall begin on the Effective Date and continue for a 
-1 

period of  'after the Commencement Date, except as provided in Section 4.5. 
. - 

3.3 Exclusivity of Operations. During the Term, neither the . . Manager, - the Tribe, nor the 
I 

Authority will establish or operate any other Gaming within - - . miles of the Property L LJ 
'ci I 

without the express written consent of the other Party. 

3.4 Parties' Compliance with Law; Licenses. The Manager, the Authority, and the Tribe will 
at all times comply with all Legal Requirements. All Gaming covered by this Agreement shall 
be conducted in accordance with all Legal Requirements. MIanager shall take no action or 
engage in any activity that would cause the Authority or Tribe to be in violation of any Legal 
Requirements, and the Authority or Tribe shall take no action or engage in any activity that (i) 
would cause Manager or the members of Manager to be in violation of any Legal Requirements 
or (ii) could result in the revocation of any gaming license held by Manager or the members of 
Manager. 

3.4.1 Conflicting Legal Requirements. The Manager shall not be obligated to comply with any 
Tribal Ordinance or other Tribal law if to do so would cause the Manager to violate any 
applicable non-Tribal law. 

3.4.2 Licenses. The Manager, Manager's executive officers and all other persons required by 
applicable law shall seek ,a license to operate the Enterprise pursuant to the Tribal Gaming 
Ordinance. The Gaming Commission shall act upon all such license applications promptly and 
may not arbitrarily or capric:iously deny any license sought under this Subsection 3.4.2. 

3.4.3 Indian Civil Rights Act. The Tribe shall take no action that violates the Indian Civil 
Rights Act (25 U.S.C. $ 5  1301 -1 303) or the Tribe's Constitution.. 

3.4.4 Internal Revenue Code and Bank Secrecy Act. The Manager shall comply with all 
applicable provisions of the Internal Revenue Code and the Bark Secrecy Act including, but not 
limited to, the prompt filing of any cash transaction reports and W-2G reports that may be 
required by the Internal Revenue Service of the United States or under the Compact. 

3.4.5 Compliance with the National Environmental Policy Act. The Authority shall supply the 
NIGC with all information requested by the NIGC to comply with any regulations of the NIGC 
issued pursuant to the National Environmental Policy Act (NEPA). 

3.5 Management Fee. Subject to the terms of this Agreement, the Authority agrees to pay the 
Manager the Management I'ee as provided in Section 6.7. 

3.6 Fire and Safety. The Gaming Facility shall be construci:ed and maintained in compliance 
with the standard uniform BOCA code concerning fire and safety, provided that nothing in this 



Agreement shall grant any jurisdiction to any state government or any political subdivision 
thereof over the Property or the Gaming Facility. 

3.6.1 Fire Protection. The Manager shall have the responsibility to provide the Gaming 
Facility with adequate fire protection services and equipment, including sprinklers. The 
Authority shall have the responsibility for obtaining cooperative agreements under which the 
BIA, andlor local municipalities with volunteer fire departments, shall agree to provide fire 
fighting services in the event of a fire at the facility. The costs of fire protection under this 
Section shall be an Operating Expense. 

3.6.2 Public Safety Services. The Manager shall provide appropriate security and public safety 
services for the operation of the Enterprise. All aspects of the Gaming Facility security shall be 
the responsibility of the Manager. Any security officer shall be bonded and insured in an amount 
commensurate with his or her enforcement duties and obligations. The cost of any charge for 
security and increased public: safety services, including police protection and emergency medical 
services, shall be an Operating Expense. 

3.7 Uniform Commercial Code. Subject to the requirements of this Agreement and the Loan 
Documents, the parties agree that Articles I, 11, 111, IV, V, VI, VII, and IX of the Uniform 
Commercial Code, as adopted by the State of Michigan, shall govern this Agreement and all 
activities and contracts involving the Enterprise. All filings for perfection pursuant to Article IX 
shall be done with the Secretary of State for the State of Michigan unless the Tribe shall establish 
an office to receive such filings. Nothing in this Section shall constitute a waiver of tribal 
sovereign immunity, written notification requirements, or constitute consent of the Tribe to the 
regulatory, adjudicatory or other jurisdiction of the State of Michigan. 

3.8 Property. The Parties agree that the purchase price of the Property shall be treated as a 
Pre-Financing Cost and repaid by the Authority to the Manager firom the proceeds of the Loan to 
be secured by the Authority or otherwise in accordance with Paragraph 3.1.8. 

4 Business Affairs in Connection with Enterprise. 

4.1 Manager's Authority and Responsibility. All business and affairs in connection with the 
day-to-day operation, management, maintenance, and improvement of the Gaming Facility, 
including the establishment of operating days and hours, consistent with the Tribal Gaming 
Ordinance, shall be the responsibility of the Manager. The Manager is hereby granted the 
necessary power and authosrity to act, through the General Rdanager, in order to fulfill its 
responsibilities under this Agreement. The General Manager shall be a person selected by the 
Manager, subject to the approval of the Authority, which approval shall not be unreasonably 
withheld. 

4.1.1 Manager's Authority and Responsibility Regarding Additional improvements. The 
Parties agree that Manager's share of revenues derived from additional improvements which the 
Authority may choose to build on or near the Property after the Commencement Date shall be 
dependent on Manager's irlvolvement in financing such improvement(s), and the level of 
Manager's duties and responsibilities associated with the planning, design, construction, 
operation and maintenance of any such improvement(s), or the activities occurring in the 
improvement(s), all as the Authority or Tribe may delegate to Manager, and the Parties agree 



upon through subsequent negotiation. Nothing herein shall deny Manager the exclusive right, 
during the term of this Agreement, to operate any and all Gaming activities on the Property on 
the Authority's or the Tribe's behalf as may be permitted under IGRA and the Tribe-State 
compact. It is understood that approval by the NIGC of this Agreement does not constitute an 
approval by the NIGC, if any such approval is necessary under the Legal Requirements, to any 
future improvements the Parties may subsequently plan or constn~ct on or near the Property. 

4.2 Duties of the Manager. In managing, operating, maintaining, improving and repairing the 
Gaming Facility, the cost of' which shall be either an Operating Expense or Capital Expense, the 
Manager's duties shall inclu'de, without limitation, the following: 

4.2.1 Management. The Manager shall use reasonable measures for the orderly administration, 
management, and operation. of the Enterprise including without limitation cleaning, painting, 
decorating, plumbing, carpeting, grounds care and such other maintenance and repair and 
improvement work as is reasonably necessary. 

4.2.2 Contracts in Enterprise's Name and at Arm's Length. Contracts for the operations of the 
Enterprise shall be entered into in the name of the Enterprise and be signed by the General 
Manager. Except n the event of an emergency, any consact requiring an expenditure in anj r' year in excess of 'shall be approved by the Authority. 
-%e Authority, in~its  sole discretion, may raise this thr&&ld amount for contract approval to 4 
- by providing written notice t/q the Manager, and in such event any contract requiring an ' 

- 
expenditure in any year in excess of' shall be approved by the 
Authority. No contracts for the suppG of goods or services to the ~ n t e k r i s e  shall be entered into 
with parties affiliated with the Manager or its officers or directors unless the affiliation is 
disclosed to the Authority in writing, and the contract terms are determined by the Authority to 
be no less favorable for the Enterprise than could be obtained from a non-affiliated contractor. 
Notwithstanding anything tcl the contrary contained herein, contracts for the supply of any goods 
or services paid for entirely by the Manager may be provided by parties affiliated with the 
Manager or its officers or directors, provided that payments on such contracts shall not constitute 
Operating Expenses and shall be the sole responsibility of the Manager. Absent the prior written 
approval of the Tribal Council or Authority Board, as the case rnay be, no contract entered into 
by Manager or entered into m the name of the Enterprise shall contain as a provision a waiver of 
the Tribe's or the Authority's sovereign immunity from suit. 

4.2.3 Culturally Sensitive Material. The Manager agrees that the choices involving the 
Enterprise and the Gaming Facility including but not limited to the Enterprise Employees' 
uniforms, interior design, promotions and marketing shall be culturally appropriate and shall in 
no way denigrate Indian history or culture by the use of stereotyped images, symbols and 
language. If, at any time, the Manager is notified by the Authority or the Tribe that any such 
activity is not culturally appropriate, the Manager shall have thirty (30) days to cease such 
activity. 

4.3 Damage, by fire, was casualty, Act of God, Condemnatio:n. 

4.3.1 If, during the Term, the Gaming Facility is damaged 01- destroyed by fire, war, Act of 
God or other casualty, or if the Property or the Gaming Facility is partially condemned, the 
Manager agrees to carry sufficient insurance to rebuild the Gaming Facility and shall reconstruct 
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the Gaming Facility to a condition at least comparable to that before the casualty or partial 
condemnation occurred. Except to the extent otherwise required to be reserved or applied to pay 
amounts with respect to a Loan under any Loan Document, insurance or condemnation proceeds 
shall be applied to that reconstruction, which shall be completed as soon as possible. If the 
insurance or condemnation proceeds are insufficient to reconstnlct the Gaming Facility to such 
condition where Gaming can once again be conducted, the Authority, at its option and with the 
assistance of Manager, may secure such additional funds as are necessary to reconstruct the 
Gaming Facility to such condition and such funds may be secured by the revenues from the 
Enterprise as Collateral. 

4.3.2 Total Condemnation. In the event that the Enterprise or the Property is condemned in 
total by a governmental agency with the lawful authority to carry out such an action, except to 
the extent otherwise required to be reserved or applied to pay ,amounts with respect to a Loan 
under any Loan Document, the proceeds from any such condemination award shall be applied (i) 
to retire any amounts due under the Loan Agreement, and, if any sums remain, (ii) to pay the 
Authority or Tribe, as owner for the value of the land, burldings, and fixtures; provided, 
however, that any condemnation award that includes lost profits shall be shared between the 
Parties, with the allocation to Manager calculated on the basis of Manager's remaining term and 
its percentage share of Net Revenues. The Parties shall retain rill money previously paid under 
Section 6 of this Agreement. 

4.4 Manager's Obligation; Suspension of Manager's Duties. The Manager's obligations 
under this Agreement, except for its obligation under Sections 3.1.1.1 and 6.13, are conditioned 
on (i) NIGC approval of this Agreement and (ii) the timely issuance of all required approvals for 
the construction of the Gaming Facility. If during the Term, Gaming on the Property is: (i) 
legally prohibited or (ii) rendered economically unfeasible as a result of the Authority's or 
Tribe's default under this Agreement or the adoption of a Triba.1 Ordinance or other Tribal law, 
the Manager may suspend its duties under this Agreement. 

4.5 Tolling of the Agreement. If, after a period of cessation of Gaming on the Property 
because of damage, destruction or condemnation or because Gaming on the Property is: (i) 
legally prohibited or (ii) rendered economically unfeasible ti!; a result of the Authority's or 
Tribe's default under this Agreement or the adoption of a Tribal Ordinance or other Tribal law, 
the recornrnencement of Gaming shall be legally and commercii~lly feasible in the sole judgment 
of the Manager, and if the Manager has not terminated this Agreement, the period of such 
cessation shall not be deemed to have been part of the Term imd the date of expiration of the 
Term shall be extended by the number of days of such cessation period; provided that the 
extension shall not exceed twelve months. 

4.6 Employees. 

4.6.1 Manager's Responsibility. Manager shall have, subject to licensing by the Gaming 
Commission and the terms of this Agreement, the exclusive responsibility and authority to hire, 
direct, select, control and discharge all Enterprise Employees, including security personnel, 
performing regular services for the Enterprise in connection wit'h the maintenance, operation, and 
management of the Enterpiise and the Gaming Facility and any activity upon the Property; and 
the sole responsibility for determining whether a prospective employee is qualified and the 



appropriate level of compensation to be paid. Manager will make all reasonable efforts to hire 
members of the Tribe into management positions for the Enterprise and to provide training of 
such personnel as required under sections 4.6.8 and 9.18.3 of this Agreement. Such efforts will 
include without limitation hiring qualified members of the Tribe in the management positions for 
the Enterprise. 

4.6.2 Enterprise Employee Policies. The Manager shall prepare a draft of personnel policies 
and procedures (the "Enterprise Employee Policies"), including a job classification system with 
salary levels and scales, which policies and procedures the Manager shall submit to the Authority 
Board for its approval. The Enterprise Employee Policies shall include a grievance procedure in 
order to establish fair and uniform standards for the employees of the Authority engaged in the 
Enterprise as required by NI[GC regulations. The grievance procedure shall be administered by a 
Grievance Committee comprised of the General Manager, a person appointed by the Authority 
Board, and a third member iigreed on by the Manager and the Authority Board. Any revisions to 
the Enterprise Employee Policies shall not be effective unless they are approved in the same 
manner as the original Enterprise Employee Policies. All such actions shall comply with 
applicable Tribal law. 

4.6.3 Manager's Emp1oye:e. The Manager shall employ the person holding the position of 
General Manager. 

4.6.4 Enterprise Employees. Employees of the Enterprise will be designated as employees of 
the Authority. 

4.6.5 No Manager Wages or Salaries. Except for the Management Fee, neither the Manager nor 
any of its officers, directors, shareholders, or employees shall be compensated by wages from or 
contract payments other than the Management Fee by the Enterprise for their efforts or for any 
work which they perform under this Agreement. Nothing in thls subsection shall restrict the 
ability of an employee of the Enterprise to purchase or hold stock in the Manager, its parents, 
subsidiaries or affiliates wh~ere (i) such stock is publicly held, ;md (ii) such employee acquires, 
on a cumulative basis, less than five percent (5%) of the outstanding stock in the corporation, 
provided that no member of the Authority Board or elected member of the Tribal Council shall 
be permitted to have any financial interest in Manager. The Manager is prohibited from hiring 
consultants to perform Manager's responsibilities. 

4.6.6 Access of Gaming Commission and Appointed Agents. The Gaming Commission or its 
appointed agents shall have the full access to inspect all aspects of the Enterprise, including the 
daily operations of the Enl:erprise, and to verify daily Gross Revenues and all income of thc 
Enterprise, at any time without notice. The Enterprise shall reimburse the Tribe for the 
reasonable costs of operation of the Garning_Commission as an Operating - Expense of the 
Enterprise up to a maximum annual amount 04 -- -.. 

4.6.7 Employee Background Checks. A background investigation shall be conducted in 
compliance with all Legal Requirements, to the extent applicable, on each applicant for 
employment as soon as reasonably practicable. No individual whose prior activities, criminal 
record, if any, or reputation, habits and associations are known to pose a threat to the public 
interest, the effective regulation of Gaming, or to the gaming licenses of the Manager or any of 
its affiliates, or to create or enhance the dangers of unsuitabl~:, unfair or illegal practices and 
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methods and activities in the conduct of Gaming, shall be employed by the Manager, the 
Authority, or the Tribe. The background investigation procedures employed shall be formulated 
in consultation between the Authority, the Tribe, and the Manager and shall satisfy all regulatory 
requirements independently applicable to the Manager. Any cost associated with obtaining such 
background investigations slnall constitute an Operating Expense, provided, however, the costs of 
background investigations relating to shareholders, officers, directors or employees of the 
Manager shall not constitute: an Operating Expense, but shall be paid by the Manager. 

4.6.8 Indian Preference in Employment. In order to maximize benefits of the Enterprise to the 
Tribe, the Manager shall, during the term of this Agreement, to the extent permitted by 
applicable law, give preference in recruiting, training and employment to qualified members of 
the Tribe and their spouses and children in all job categories of the Enterprise, including 
management positions. The Manager shall provide training programs for Tribal members and 
their spouses and children. Such training programs shall be available to assist Tribal members in 
obtaining necessary skills and qualifications relating to all job categories. Final determination of 
the qualifications of Tribal members and all other persons for employment shall be made by 
Manager, subject to 1icensin.g by the Gaming Commission. 

4.6.9 Removal of Employees. The General Manager will act i:n accordance with the Enterprise 
Employee Policies with respect to the discharge, demotion, or discipline of any Enterprise 
Employee. 

4.7 Marketing and Advertising. Manager shall have the responsibility for setting the 
advertising budget and placing advertising and promoting the Enterprise, the budget for which 
shall be included in the annual budget approved by the Tribe as described in Section 4.9. 
Manager may utilize sales and promotional campaigns and activities involving complimentary 
rooms, food, beverage, shows, chips and tokens, provided that Manager shall receive no 
compensation, other remuneration or in-kind benefit from any marketing, advertising, sales or 
promotional campaign. In recognition that Manager or its affiliates manage or operate other 
gaming facilities, Manager shall be authorized to utilize cross-.marketing promotions, strategies 
and techniques with the prior consent of the Authority. 

4.8 Start-Up and Pre-Opening. Prior to the scheduled Commencement Date, Manager shall 
commence implementation1 of a Start-Up and Pre-Opening program which shall include all 
activities necessary to financially and operationally prepare the Gaming Facility for opening. To 
implement the Start-Up and Pre-Opening program, Manager shall prepare a comprehensive 
Start-Up and Pre-Opening budget which shall be submitted to the Authority for its approval sixt) 
(60) days after the Effective Date ("Pre-Opening Budget"). All costs and expenses of the Pre- 
Opening program shall be paid from a special bank account(s) pursuant to terms mutually agreed 
upon by the Manager and the Authority ("Pre-Opening Bank Ac:count(s)"). 

4.9 Operating and Capital Expense Budgets. 

4.9.1 Approval of Budgets. Manager shall, at least sixty (60) days prior to the scheduled 
Commencement Date, submit to the Authority, for its approval, a proposed Operating Budget 
and Capital Expense Budg;et for the remainder of the current fiscal year. Thereafter, Manager 
shall, not less than sixty (60) days prior to the commencement of each full or partial fiscal year, 
submit to the Authority, for its approval, proposed Budgets for the ensuing full or partial fiscal 
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year, as the case may be. Manager shall meet with the Au1:hority to discuss the proposed 
Budgets and the Authority's. approval of the Budgets shall not be unreasonably withheld. 

4.9.2 Budget Revisions. Manager may submit to the Authority revisions in the Budgets from 
time to time, as necessary, to reflect any unpredicted significant changes, variables or events or 
to include significant, additional, unanticipated items of income or expense. With approval of the 
Authority, Manager may reallocate part or all of the amount budgeted with respect to any line 
item to another line item and to make such other modifications to the Budget as Manager deems 
necessary. The Manager sh,all not make any expenditures from funds or assets of the Enterprise 
except as set forth in the Budgets. 

4.10 Contracting. In entering contracts for the supply of goods and services for the Enterprise, 
the Manager shall give preference to qualified members of the Tribe, their spouses and children, 
and qualified business entities certified by the Tribe to be controlled by members of the Tribe so 
long as the prices and/or rates are competitive. "Qualified" shall mean a member of the Tribe, a 
Member's spouse or children, or a business entity certified by the Tribe to be controlled by 
members of the Tribe, who or which is able to provide goods andlor services at competitive 
prices and/or rates, has dem.onstrated skills and abilities to perform the tasks to be undertaken in 
an acceptable manner, in the Manager's opinion, can meet the reasonable bonding requirements 
of the Manager, and if a vendor is licensed by the Gaming Commission. The Manager shall 
provide written notice to the Authority in advance of all such contracting, subcontracting, and 
construction opportunities. 

4.11 Litigation. If the Enterprise, the Authority, the Tribe, the Manager, or any employee of 
the Enterprise or any employee of Manager is sued by any person who is not a party to this 
Agreement, including clairns involving tort or breach of contract, or is alleged by any such 
person to have engaged in unlawfbl or discriminatory acts in connection with the operation of the 
Enterprise, the Authority, the Tribe, or the Manager, as approlpriate, shall defend such action. 
Any cost of such litigation. shall constitute an Operating Expense, or, if incurred prior to the 
Commencement Date, shall be a start-up expense. Nothing; in this Section 4.1 1 shall be 
construed to waive or limit the Authority's or the Tribe's sovereign immunity. 

4.12 Internal Control Systems. The Manager shall install systems for monitoring the 
Enterprise (the "Internal Control Systems") prior to the Commencement Date as required by 25 
C.F.R. Part 542 of the NIGC Minimum Internal Control Standards ("MICS") for Tier C gaming 
operations. The Internal {Control Systems shall comply with all Legal Requirements. The 
Manager shall submit the Internal Control Systems to the Garning Commission and any other 
governmental agency required to approve such systems prior to their implementation. Any 
significant changes to the Internal Control Systems shall be subject to review and approval by 
the Gaming Commission, the Authority Board, and the Tribal Council prior to implementation. 
The Gaming Commission shall have the right, at any time, to inspect and review the Internal 
Control Systems and to retain an auditor to (i) review the adequacy of the Internal Control 
Systems and (ii) perform internal audit functions at a minimum to meet the requirements of 25 
C.F.R. Part 542 of the NICiC MICS. To the extent not covered above, Manager shall also install 
such other security systeml(s) as are standard in the gaming industry to prevent theft, fraud or 
other illegal activity by either employees or Gaming patrons so as to ensure the integrity of the 
Enterprise's Gaming activities. 



4.12.1 The Manager shall i:nstall and maintain a closed circuit television system to be used to 
provide surveillance over G,aming areas, including all cash hand.ling activities of the Enterprise 
to meet all Legal Requirements. Manager shall also install surveillance systems over non- 
gaming areas, including parking areas, to better ensure the safety of the public. The Gaming 
Commission shall have full access to the closed circuit television system for use in monitoring 
the activities of the Enterprise. 

4.13 Banking and Bank Accounts. 

4.13.1 Bank Accounts. Thle Authority and Manager shall agree upon a bank or banks for the 
deposit and maintenance of hnds and shall establish such bank a.ccounts insured by the FDIC as 
they deem appropriate and necessary in the course of business and as consistent with this 
Agreement. 

4.13.2 Daily Deposits to Depository Account. The Manager with the Authority's approval shall 
establish for the benefit of thLe Enterprise in the Enterprise's name a Depository Account. The 
Manager shall collect all Gross Revenues and other proceeds connected with or arising from the 
operation of the Enterprise, the sale of all products, food and beverage, and all other activities of 
the Enterprise, except for funds deposited into other authorized accounts, including the Capital 
Reserve Account, and any interest earned on such authorized accounts, and deposit the related 
cash daily into the Deposito~y Account at least once during each .24-hour period except where 
deposit cannot be made duriing a 24 hour period because (I) it is a Bank holiday or (2) an Act of 
God prevents the deposit of proceeds in the place designated for tleposit in which case the 
deposit shall be made on the next business day; and except cash required to maintain sufficient 
vault, cage and other readily assessable funds to meet the daily operating needs of the Enterprise 
(including non-gaming activities). All money received by the Enterprise on each day that it is 
open must be counted at the close of operations for that day or at least once during each 24-hour 
period except to the extent that slot machine drop for that day is insufficient to warrant daily 
drops and count, and no payment or other distribution out of Gross Revenues shall be made 
before their deposit. The Parties agree to obtain a bonded transportation service to effect the safe 
transportation of the daily receipts to the bank, which expense shall constitute an Operating 
Expense. 

4.13.3 Disbursement Account. The Manager with the Authority's approval shall establish for 
the benefit of the Enterprise in the Enterprise's name one or more disbursement accounts 
(collectively, the "Disbursement Accounts"). Separate Disbursement Accounts shall be 
maintained for the various lieserve Funds. The Manager shall, consistent with and pursuant to 
the Budgets, have responsibility and authority for transferring hnds  from the Depository 
Account to the Disbursement Accounts and for making all payments for Operating Expenses, 
Capital Expenses, debt service, the Management Fee and disbuirsements to the Authority or the 
Tribe, or the Tribal Distribution Account from the Disburserr~ent Accounts to the extent not 
prohibited by any Loan Documents. 

4.13.4 No Cash Disbursemc-nts. The Manager shall not make any cash disbursements from the 
bank accounts. The Manager shall not make any cash disbursements to itself from any 
Enterprise h n d  or account for any reason. Except as provided in Section 4.13.5, any other 



payments or disbursements by the Manager shall be made by check drawn against a 
Disbursement Account. 

4.13.5 Minimum Casino Bank Roll. Manager shall establish and maintain sufficient cash 
operating funds in the Enterprise vault and cage or other readily accessible funds to meet the 
daily operating needs of the Enterprise (including non-gaming activities). The size of these 
funds shall be determined with due regard to the Operating ]Budget and applicable Federal 
regulations setting minimum internal control standards for Class I1 and Class I11 devices. 

4.13.6 Capital Reserve Fund. The Manager shall establish and maintain for the benefit of and in 
the name of the Enterprise el Capital Reserve Fund to pay Capital Expenses in accordance with 
the Capital Expense Budget. To the extent that Gross Revenues are available, the Manager shall , 
deposit monthly in the Capital Reserve Fund an amount equal !:or - of the Net ' , 

Revenues, provided that without the consent of the Authority the Capital Reserve Fund balance 
shall not exceed1- Any interest earned on the Capital Reserve 
Fund shall be addGd to the Capital Reserve Fund, s z j ec t  to the' ' - 
cap, and otherwise distributed to the Tribal Distribution ~ c c o u n t ,  on a monthly basis. 

4.13.7 Tribal Distribution Account. The Authority shall estab1is:h an account in its Name for the 
deposit of moneys pursuant to Section 6.10. All proceeds of the Tribal Distribution Account 
shall be distributable to the Tribe at the direction of the Authority, and without consent or 
approval of Manager. 

4.13.8 Investments. The Manager may invest any of the funds in the Reserve Funds in bank 
accounts, treasury bills or other instruments guaranteed or insured by the United States with a I 

term not to exceed - ?unless the Manager and the Authority agree otherwise. All bank 6'1 
accounts shall be insured by thi  FDIC or other mutually agreed upon commercial insurance or 
shall be adequately collateralized by the bank. 

4.14 Insurance. The Manager, on behalf of the Authority, shall obtain and maintain, or cause 
its agents to obtain and maintain, with responsible insurance carriers licensed to do business in 
the State of Michigan, insurance satisfactory to the Authority covering the Property and the 
Enterprise, and naming the Authority, the Tribe, the Enterprise, tlne Manager, its parent and other 
affiliates as insured parties, as follows: 

4.14.1 During the course of any new construction or substantial remodeling, builder's risk 
insurance on an "all risk" basis (including collapse) on a non-reporting form for full replacement 
value covering the interest of the Authority and Tribe in all work associated with the 
Improvements, all material:; and equipment on or about the (Gaming Facility, and any new 
construction or substantial remodeling of the Gaming Facility. All materials and equipment in 
any off-site storage location intended for permanent use in the Gaming Facility, or incident to the 
construction thereof, shall be insured on an "all risk" basis as soon as the same have been 
acquired for the Enterprise. 

4.14.2 - Commercial general liability insurance in an amount not less than 1 

aggregate for all activities on, about or in connection with t h ~ ~ ~ m ~ r o v e m e n t s .  The L'/ 
commercial general liability insurance shall include premises liability, contractor's protective 



liability on the operations c)f all subcontractors, completed operations and blanket contractual 
liability. The automobile liability insurance shall cover owned, non-owned and hired vehicles. 

4.14.3 Upon completion of' the construction of the Improvements "all risk" insurance on the 
Gaming Facility against 1os:s by fire, lightning, earthquake, or other natural disasters, extended 
coverage perils, collapse, water damage, vandalism, malicious mischief and all other risks and 
contingencies, in an amount equal to the actual replacement costs thereof, without deduction for 
physical depreciation, with coverage for demolition and increased costs of construction, and 
providing coverage in an "agreed amount" or without provision for co-insurance. 

4.14.4 Worker's Compensation and Employer's Liability Insurance subject to the statutory 
limits of the State of Michigan in respect of any work or ot:her operations on, about or in 
connection with the Enterprise, provided that nothing in the Agreement shall grant any 
jurisdiction over the Enterprise or its employees to the State of Michigan or any political 
subdivision thereof. 

4.14.5 Business interruption insurance in an amount to cover the: projected Operating Expenses, 
Loan Payments and Minimum Guaranteed Payment and Preferred Payment for not less than 
twelve (12) months or such greater amounts as to which the Manager and Authority may agree. 

4.14.6 Such other insurance with respect to the Enterprise and in such amounts as the Parties 
ti-om time to time may reasonably agree upon against such other insurable hazards which at the 
time are commonly insured against in respect of businesses and property similar to the 
Enterprise. 

4.14.7 The insurance po1icie:s required under Subsections 4.14.1,4.14.3,4.14.5 and 4.14.6 above 
all have a standard noncont~ibutory endorsement naming Manager as an additional loss payee. 
The insurance required unde:r Subsection 4.14.2 above shall narrle the Manager as an additional 
insured. All insurance requi.red hereunder shall contain a provision requiring at least sixty (60) 
days' prior written notice to the Manager and the Authority before any cancellation, material 
changes or reduction shall be effective. Any deductibles must be approved by Manager and the 
Authority. 

4.14.8 Each policy as to which the Authority and the Tribe is named as an insured shall provide 
that the insurer shall not plead or assert the defense of sovereign immunity within the policy 
limits. The Authority and the: Tribe shall not be liable beyond those limits. 

4.15 Accounting and Books of Account. 

4.15.1 Financial Statements. The Manager shall prepare and provide monthly, quarterly, and 
annual financial reports anld operating statements to the Authority Board and the Gaming 
Commission and to such other governmental agencies as the Loan Documents, Compact or 
applicable law may require. The Financial Statements shall comply with all Legal Requirements 
and shall include balance sheets, income statements, and statements of cash flow (statement of 
changes in financial position) for the Enterprise, including a breakdown by gaming activity. 
Such statements shall include the Operating Budget and Capital Budget projections (the Annual 
Plan) as comparative statements, and, after the first full year of operation, shall include 
comparative statements from the comparable period for the prior year of all revenues, and all 



other amounts collected and received and all deductions and disbursements made therefrom in 
connection with the Enterprise. The Operating Statements shall include, at a minimum, game 
statistical reports. All such statements shall be prepared in accordance with GAAP consistently 
applied. 

4.15.2 Books of Account. The Manager shall maintain full ancl accurate books of account and 
records at the Property. The Gaming Commission, and any tribal government official authorized 
by law to have such access, shall have immediate access to the daily operations of the Enterprise, 
including the books and records, and shall have the unlimited right to inspect, examine, and copy 
all such books and supporting business records, and the right to verify the daily Gross Revenues 
and income from the Enterprise and shall have access to any other gaming related information 
the Authority or the Tribe deems appropriate. Such rights may be exercised through a duly 
authorized agent, employee, attorney, or independent accountant acting on behalf of the Gaming 
Commission or the authorized tribal government agency, provided that the authority of said 
individual is first presented in writing to the Manager. 

4.15.3 Accounting and Audit Standards. Manager shall esta'blish and maintain satisfactory 
accounting systems and procedures which comply with all a.pplicable Legal Requirements, 
including NIGC regulations establishing Minimum Internal Control Standards for internal audit 
for Tier C gaming 0peration.s. Such accounting systems and procedures, at a minimum, shall (i) 
include an adequate systern of internal accounting controls; (ii) permit the preparation of 
financial statements in accordance with GAAP; (iii) be susceptible to audit; (iv) permit the 
calculation and payment of' the Management Fee; (v) allow the Enterprise, the Tribe and the 
NIGC to calculate the annual fee under 25 C.F.R. 8 514.1, and such other payments as may be 
due any other governmental entity; and (vi) provide for any appropriate allocation of Operating 
Expenses or overhead expenses among the Authority, the Enterprise, the Manager and any other 
user of shared facilities and services. 

4.15.4 Annual Audit. An independent certified public accounting firm which is registered with 
the Public Accounting Oversight Board shall be selected by the Authority Board and approved 
by the Gaming Commissioin for the purpose of performing an annual audit of the books and 
records of the Enterprise. Said audit shall meet all Legal Requirements including NIGC audit 
standards as set out in appllicable regulations, including 25 C.I?.R. 8 571.12 and 542.3(f) and 
shall, unless otherwise authorized by Authority Board resolution, be separate and distinct from 
any audit required by the Single Audit Act of 1984, 31 U.S.(C. 750 et seq. The Gaming 
Commission, the NIGC and any other legally authorized government agency shall also have the 
right to perform special audits of the Enterprise on any aspect of the Enterprise and its operations 
at any time without restrictions. Copies of such audits shall be provided by the Authority or the 
Tribe to all applicable federal (including the NIGC, within 120 days after the end of each fiscal 
year of the gaming operation) and state agencies, as may be required by law or the Compact, and 
may be used by the Manager for reporting purposes under federal and state securities laws, if 
required. The fees for the services of the independent auditor shall be an Operating Expense. 

5 Liens. The Authority specifically warrants and represents to the Manager that during the 
Term the Authority shall not act in any way whatsoever, either directly or indirectly, to cause any 
party to become an encumbrancer or lienholder of the Prope~ty or the Enterprise, other than 
pursuant to or permitted by all Loan Documents, or to allow any party to obtain any interest in 



this Agreement without thte prior written consent of the Man,ager, and where applicable, the 
consent of the United States. The Manager specifically warrants and represents to the Authority 
and the Tribe that during thle Term the Manager shall not act in any way, directly or indirectly, to 
cause any party to become an encumbrancer or lienholder of the Property or the Enterprise, other 
than pursuant to Loan Documents, or to obtain any interest in this Agreement without the prior 
written consent of the Tri'be, and, where applicable, the consent of the United States. The 
Authority and the Manager shall keep the Enterprise and Property free and clear of all 
enforceable mechanics' arid other enforceable liens resulting from the construction of the 
Gaming Facility and all other enforceable liens which may attach to the Enterprise or the 
Property, which shall at all times remain the property of the United States in trust for the Tribe. 
If any such lien is claimed or filed, it shall be the duty of the Party responsible for the lien to 
discharge the lien within thirty (30) days after having been given written notice of such claim, 
either by payment to the claimant, by the posting of a bond or the payment into the court of the 
amount necessary to relieve and discharge the Property from such claim, or in any other manner 
which will result in the discharge of such claim. Notwithstanding the foregoing, security 
interests in personal prope1l:y may be granted with the prior written consent of the Authority and, 
when necessary, the BIA, United States Department of the Interior andlor the NIGC as 
appropriate. 

6 Calculation and Distribution of Funds. 

6.1 Calculation and Revenues and Payment of Operating Expenses. On or before the 
twentieth (20) day after the end of each calendar month of operations during the Term, the 
Manager shall calculate and report to the Authority the Gross Revenues, Operating Expenses, 
and Net Revenues, together with the distributions made under this section, for such month and 
the year to date. From the Gross Revenues, Manager shall pay all1 Operating Expenses. 

6.2 Distribution of Net Revenues. Except to the extent oth~~rwise required to be reserved or 
applied to pay amounts with respect to a Loan under any Loan Document, after Operating 
Expenses for a calendar month have been paid or provided for, an amount equal to the Net 
Revenues for the preceding calendar month determined as set forth in Section 6.1 shall be 
distributed in the order of' priority set out in the following Sections 6.3 through 6.10 (to the 
extent Gross Revenues for the current month are available for such purpose). 

6.3 Minimum Guaranteed Monthly Payment. On or before the twentieth (20th) day of each 
calendar month following the first full calendar month after the Commencement Date, Manager 
shall pay the Tribe - a Minimum Guaranteed Monthly Payment in the amount of '-- 

(the "Minimum Guaranteed Monthly Payment"), and such pay'lent shall have 
priority over thCietiremeni: of any Development and Construction Costs. Minimum Guaranteed 
Monthly Payments shall bt: charged against the Authority's distribution of Net Revenues and, if 
there are insufficient Net Revenues in a given month to make the distribution, Manager shall 
advance the funds necessary to compensate for the deficiency; and shall be reimbursed by the 
Authority in the next succeeding month or months as a Recoupment Payment as provided in 
Section 6.6 herein. No Minimum Guaranteed Monthly Payment shall be owed for any full 
months during which Garning is suspended or terminated at the Gaming Facility pursuant to 
Sections 4.3 or 4.4, but shall be prorated based on the number of days that Gaming is conducted 



during any such month. The obligation shall cease upon termination of this Agreement for any 
reason. 

6.4 Payment of Authority's Preferred Payment. In addition to the payment of the Tribe's 
Minimum Guarantee, on or before the twentieth (20th) day of each month following the first 
calendar month after the Commencement Date, Manager shall next make a second distribution to 
the Tribe constituting a Preferred Payment in the amount of -per month, charged against 
the Authority's distribution of Net Revenues. In the event that' there are insufficient Net 
Revenues in a given month to make the distribution, then the shortfall shall be paid to the Tribe 
in the next succeeding month or months. No payment of the Tribe's Preferred Payment shall be 
owed for any full months during which Gaming is suspended or terminated at the Gaming 
Facility pursuant to Sections 4.3 or 4.4 but shall be prorated based on the number of days that 
Gaming is conducted during any such month. The obligation shall cease upon termination of this 
Agreement for any reason. 

6.5 Repayment of Loan Principal. The Manager will then make any payments of principal 
required pursuant to the Loan Documents entered into by the Authority. Such payments due 
shall be paid out of the Authority's share of Net Revenue. Notwithstanding anything herein to 
the contrary, in the event that the Parties are required to pay points, a loan origination fee, a 
placement agent fee, or similar compensation to any Financial Institution or agent, as a condition 
for receipt of the Loan for the Project, the Parties agree to share such fee based on their 
respective shares of Net Revenues under this Agreement. The P'arties will contribute their share 
of the fee at closing of the Loan unless otherwise mutually agreed, provided that such fee may be 
financed frnm and added to the nrincinal n f  the 1.nan :- 

6.6 Kecoupment Payment!;. Next, until pald In mll, the Manager shall be entitlea to any 
. -. . - 

Recoupment Payments that may be owed. ', 

6.7 Management Fee. Next, to pay the Manager a Management Fee in an amount equal to 
r - 
L- 

of the Net Revenues determined for the preceding calendar month; 
provided that if there areinsufficient funds in any month to piiy the Management Fee in full, 
because the Authority's Share of Net Revenues is insufficient to pay the principal due under 
Section 6.5 (and therefore, [.he priricipal is paid fro111 ii.irids that would have otherwise paid the 
Management Fee), then the shortfall shall be paid to the Manager in the next succeeding month 
or months as a Recoupment Payment. 

6.8 Development and Construction and Pre-Financing Costs. Next, in the event that (a) 
Development and Construction Costs and (b) the Pre-Financing (Costs are not repaid in full fiom 
the proceeds of the Loan, to pay the Manager any balance of (a) the Development and 
Construction Costs and (b) the Pre-Financing Costs in an amount equal to'-' - 

'per month until such costs are repaid in full. 



6.9 Capital Reserve Fund. Next, to fund the Capital Reserve Fund in accordance with 
Section 4.13.6. In the ev~ent of a Total Condemnation, the Capital Reserve Fund shall be 
distributed to the Tribe. 

6.10 Tribal Disbursements. For each month any Gross Revenues deposited into the 
Depository Account, which remain after paying or providing for operating expenses and all other 
applications of Net Revenues required by Section 4.13.3 and this Section 6, shall be distributed 
to the Tribal Distribution Account. 

6.1 1 Payment of Total Condemnation Proceeds. Finally, as provided in section 4.3.2 herein, 
in the event that the Enterprise or the Property is condemned in total by a governmental agency 
with the lawful authority to carry out such an action, the proceeds from any such condemnation 
award shall be applied (i) to retire any amounts due under the Loan Agreement, and, if any sums 
remain, (ii) to be paid to the: Parties in accordance with the requirements of section 4.3.2 of this 
Agreement. The Parties shall retain all money previously paid under Section 6 of this 
Agreement. 

6.12 Operative Dates. For purposes of this Section 6, the first year of operations shall begin 
on the Commencement Date and continue until the first day of the month following the first 
anniversary of the Commencement Date, and each subsequent year of operations shall be the 12- 
month period following the end of the previous year. Notwithstanding the foregoing, except as 
provided in Section 4.5, the Term shall not extend beyond f4 after the l j c j  
Commencement Date. Notwithstanding anything to the contrary, the fiscal year for the 
Enterprise shall coincide wit:h the Tribe's fiscal year. 

6.13 Tribal Operations Loan. I 
C-. - - 

- 
The Manager shall continue , ' 

I - *  to provide the monthly ~ r i b a l  Operations Loan to th; Tribe i&il the Commencement Date, I.-  

except as to any period during which this monthly sum is available to the Tribe under the Interim 
Credit Facility or the Loan. I~fonthly payments to the Tribe as part of the Tribal Operations Loan 
shall end upon the Commencement Date. C- 

The Tribal Operations Loan 
shall be treated as a Pre-Financing Cost under this Agreement andTha11 be repaid out of available 
Loan proceeds upon closing of the Loan. 

6.14 Year-end Adjustment. Within thirty (30) days after the receipt of the audit for each fiscal 
year of the Enterprise, Manager shall determine in consultation with the Authority the correct 



amount of the Management Fee for such fiscal year based on[ 'of the . l 
Net Revenues for such year and either remit to the Authority or the Tribe at the ~ i t h o r i t ~ ~ s  
direction, or deduct from the next distribution to the Authority or Tribe the amount of the over or 
underpayment of the Management Fee. 

7 Trade Names, Trade ]\larks, and Service Marks. 

7.1 Enterprise Name. The Enterprise shall be operated under such business name as the 
Tribe may select (the "Enterprise Name"). 

7.2 Trade Names, Trade Marks and Service Marks. Prior to the Commencement Date, the 
Parties shall determine the other trade names, trade marks and service marks to be used by the 
Enterprise (the "Tribe's Marks") and from time to time during the term hereof, Manager agrees 
to erect and install, in accoi:dance with local codes and regulations, all signs Manager deems 
necessary in, on or about the Gaming Facility, including, but not limited to, signs bearing the 
Tribe's Marks. The costs of purchasing, leasing, transporting, constructing, maintaining and 
installing the required signs and systems shall be an Operating Expense of the Enterprise and 
accounted for in accordance with GAAP. The Enterprise will be primarily identified with the 
Tribe's Marks. 

7.3 Manager's Marks. 'Re Authority and Tribe agree to recognize the exclusive right of 
ownership of Manager or its parents to all of Manager's service marks, trademarks, copyrights, 
trade names, patents or other similar rights or registrations now 01- hereafter held or applied for in 
connection therewith (colleci.ively, the "Manager's Marks"). The Authority and the Tribe hereby 
disclaim any right or interest therein, regardless of any legal protection afforded thereto. The 
Authority and the Tribe acknowledge that all of Manager's Marks might not be used in 
connection with the Enterprise, and Manager shall have sole discretion to determine which of 
Manager's Marks shall be so used. The Authority and the Tribe covenant that in the event of 
termination, cancellation or expiration of this Agreement, whether as a result of a default by 
Manager or otherwise, neither the Authority nor the Tribe shall hold itself out as, or continue 
operation of the Enterprise a.s a Manager's casino nor will it utilize any of Manager's Marks or 
any variant thereof in the operation of the Gaming Facility. The Authority and the Tribe agree 
that Manager or its parent or their respective representative may, at any time thereafter, enter the 
Gaming Facility and may rernove all signs, furniture, printed material, emblems, slogans or other 
distinguishing characteristics which are now or hereafter may be connected or identified with 
Manager or which carry any Manager's Mark. The Authority and the Tribe shall not use the 
Manager's or its parent's nilme, or any variation thereof, directly or indirectly, in connection 
with (a) a private placement or public sale of security or other comparable means of financing or 
(b) press releases and other public communications, without the prior written approval of 
Manager or its parent. 

7.4 Litigation Involving ]Manager's Marks. The Enterprise and Manager hereby agree that in 
the event the Enterprise andlor Manager is (are) the subject of any litigation or action brought by 
anyone seeking to restrain tlie use, for or with respect to the Enterprise or the Manager of any 
Manager's Mark used by Manager for or in connection with the Enterprise, any such litigation or 
action shall be defended ent:irely at the expense of Manager, notwithstanding that Manager may 
not be named as a party thereto. 



8 Taxes. 

8.1 State and Local Taxes. The Parties agree that the State of Michigan and its local 
governments have no authority to impose any possessory interest, property, or sales tax on any 
Party to this Agreement or upon the Enterprise, except as expressly provided in the Tax 
Agreement between the Tribe and the State of Michigan, and that the Parties and the Enterprise 
shall take all reasonable steps to resist any such unauthorized ta.x. The reasonable costs of such 
action and the compensation of legal counsel shall be an Operating Expense of the Enterprise. 
Any tax paid and determined lawful by a court of competent jurisdiction shall constitute an 
Operating Expense of the Enterprise. This Section shall in no manner be construed to imply that 
any Party to this Agreement or the Enterprise is liable for any such tax. 

8.2 Tribal Taxes. The: Tribe agrees that neither it nor any agent, agency, affiliate or 
representative of the Tribe will impose any taxes, fees, assessments, or other charges of any 
nature whatsoever on payments of any debt service to Manager or to any lender furnishing 
financing for the Property, the Gaming Facility or for the Enterprise, or on the Enterprise, the 
Gaming Facility, Furniture and Equipment, the revenues therefrom or on the Management Fee; 
provided, however, the Tribe may impose license fees reflecting reasonable out-of-pocket 
regulatory costs paid by the Tribe. The Tribe firther agrees that neither it nor any agent, agency, 
affiliate or representative will impose any taxes, fees, assessments or other charges of any nature 
whatsoever on the salaries or benefits, or dividends paid to, any of the Manager's stockholders, 
officers, directors, or employees. The Parties agree, however, that the Enterprise may be subject 
to a general Tribal tax on businesses operating on Tribal lands. If, contrary to this Section 8.2, 
any taxes, fees or assessmc2nts are levied by the Tribe on Mamager, Manager's stockholders, 
officers, directors, or its employees, such taxes, fees and assessments shall be paid solely from 
the Authority's and Tribe's Share of Net Revenues. 

9. General Provisions. 

9.1 Governing Law. This Agreement shall be interpreted in accordance with the laws of the 
State of Michigan , it being understood by the Parties that this clause in no way constitutes any 
submission by the Tribe to the jurisdiction of the State of Michigan; and the Parties further 
expressly recognize and agree that, except as provided in Section 3.4, this Agreement shall be 
subject to all Legal Requirements as well as approval by the Chainnan of the NlGC where 
required by IGRA. The arbitration provisions of this Agreement shall be governed by the 
Federal Arbitration Act, 9 U.S.C. 5 1, et seq. 

9.2 Notice. Any notice required to be given pursuant to this Agreement shall be delivered to 
the appropriate Party by Certified Mail Return Receipt requested., addressed as follows: 

If to the Authority: Firekeepers Development Authority 
2221 1-112 Mile Road, Suite 301 
Fulton, Michigan 49052 
Attn: Authority Board Chairperson 

If to the Tribe: Nottawaseppi Huron Band of Potawatomi 
Tribal Council 
222 1 1-112 Mile Road 



Fulton, Michigan 49052 
Attn: Tribal Chairperson 

If to Manager: Gaming Entertainment (Michigan) LLC 
C/O Full House Resorts, Inc. 
4670 South Fort Apache Road 
Suite 190 
Las Vegas, Nevada 89147 

or to such other different addresses as the Manager, the Authority, or the Tribe may specify in 
writing using the notice procedure called for in this Section 9.2. Any such notice shall be 
deemed given three days fo'llowing deposit in the United States mail or upon actual delivery, 
whichever first occurs. 

9.3 Authority to Execute and Perform Agreement. The Tribe, the Authority, and Manager 
represent and warrant to each other that they each have full power and authority to execute this 
Agreement and to be bouncl by and perform the terms hereof. On request, each Party shall 
furnish the other evidence of such authority. 

9.4 Relationship. Manager, the Authority, and the Tribe shall not be construed as joint 
venturers or partners of each other by reason of this Agreement arid none shall have the power to 
bind or obligate the others except as set forth in this Agreement or, between the Tribe and the 
Authority, the Authority's Charter. 

9.5 Further Actions. The Tribe, the Authority, and Manager agree to execute all contracts, 
agreements and documents and to take all actions necessary to comply with the provisions of this 
Agreement and the intent hereof. 

9.6 Defenses. Except for- disputes between the Tribe and/or the Authority and Manager, the 
Tribe, the Authority, and Manager shall agree upon the bringing and/or defending and/or settling 
any claim or legal action brought against the Enterprise, the Manager, the Authority, or the 
Tribe, individually, jointly or severally in connection with the operation of the Enterprise, 
including the retention and supervision of legal counsel, accountants and other such 
professionals. Except as provided in section 7.4 herein, all liabilities, costs, and expenses, 
including attorneys' fees and disbursements, incurred in defending and/or settling any such claim 
or legal action which are not covered by insurance shall be an Operating Expense. 

9.7 Waivers. No failure or delay by Manager, the Authority, or the Tribe to insist upon the 
strict performance of any covenant, agreement, term or condition of this Agreement, or to 
exercise any right or remedy consequent upon the breach thereof, shall constitute a waiver of any 
such breach or any subsequent breach of such covenant, agreement, term or condition. No 
covenant, agreement, term or condition of this Agreement and no breach thereof shall be waived, 
altered or modified except by written instrument. No waiver of any breach shall affect or alter 
this Agreement, but each anti every covenant, agreement, term and condition of this Agreement 
shall continue in full force and effect with respect to any other existing or subsequent breach 
thereof. 

9.8 Captions. The captions for each Article and Section are in.tended for convenience only. 



9.9 Interest. Any amount payable to Manager, the Authoiity, or the Tribe, by the other, 
which has not been paid when due, except advances by Manager to make the Minimum 
Guaranteed Monthly Payment or other Recoupment Payrneiit because of insufficient Net 
Revenues, shall accrue interest at the same rate as calculated under this Section. Unless 
otherwise agreed by the Paxties, such rate shall b e L  

I - - . . 

9.10 Third Party Beneficiary. This Agreement is exclusive'ly for the benefit of the Parties 
hereto and it may not be enforced by any party other than the Parties to this Agreement and shall 
not give rise to liability to a.ny third party other than the authorii:ed successors and assigns of the 
Parties hereto. 

9.1 1 Brokerage. Manager, the Authority, and the Tribe represent and warrant to each other 
that it has not sought the services of a broker, finder or agent in this transaction, and has not 
employed, nor authorized, any other person to act in such capacity. Manager, the Authority, and 
the Tribe each hereby agrees to indemnify and hold the others harmless from and against any and 
all claims, loss, liability, damage or expenses (including reasonable attorneys' fees) suffered or 
incurred by the other Parties as a result of a claim brought by a person or entity engaged or 
claiming to be engaged as a finder, broker or agent by the indemnifying Party. 

9.12 Survival of Covenants. Any covenant, term or provision of this Agreement which, in 
order to be effective, must survive the termination of this Agreement, shall survive any such 
termination. 

9.13 Estoppel Certificate.. Manager, the Authority, and the Tribe agree to furnish to the others, 
fi-om time to time upon request, an estoppel certificate in such r'easonable form as the requesting 
Party may request stating whether there have been any defaults under this Agreement known to 
the Party furnishing the estoppel certificate and such other information relating to the Enterprise 
as may be reasonably requested. 

9.14 Periods of Time. Whenever any determination is to be made or action to be taken on a 
date specified in this Agreement, if such date shall fall on a Saturday, Sunday or legal holiday 
under the applicable laws, then in such event said date shall be extended to the next day which is 
not a Saturday, Sunday or legal holiday. 

9.15 Preparation of Agreement. This Agreement shall not be construed more strongly against 
either Party regardless of w'ho is responsible for its preparation. 

9.16 Successors, Assigns and Subcontracting. The benefits and obligations of this Agreement 
shall inure to and be binding upon the Parties hereto and their respective successors and assigns. 
The Authority's or the Tribe's consent shall not be required for Manager to assign or subcontract 
any of its rights interests or obligations as Manager hereunder to any parent, subsidiary or 
affiliate of Manager, or its successor corporation, provided that any such assignee or 
subcontractor agrees to be bound by the terms and conditions of this Agreement and provided 
they are licensed by the NIGC and the Gaming Commission. l l e  acquisition of Manager or its 
parent company by a party other than the parent, subsidiary, or affiliate of Manager, or its 



successor corporation, shall not constitute an assignment of this Agreement by Manager and this 
Agreement shall remain in full force and effect between the Tribe, the Authority, and Manager, 
subject only to NIGC completion of its background investigation and licensure by the NIGC of 
the purchaser and licensurc: by the Gaming Commission. Other than as stated above, this 
Agreement may not be assigned or subcontracted by the Manager, without the approval by the 
Tribe, and the Chairman of the NIGC or his authorized representative after a complete 
background investigation of the proposed assignee. The Tribe shall, without the consent of the 
Manager, but subject to approval by the Chairman of the NIGC or his authorized representative 
if required, have the right to assign this Agreement and the assets of the Enterprise to an 
instrumentality of the Tribe, including the Authority, or to a corporation wholly owned by the 
Tribe organized to conduct the business of the Enterprise for the Tribe that assumes all 
obligations herein. Any assignment by either Party shall not prejudice the rights of the other 
Party under this Agreement. No assignment authorized hereunder shall be effective until all 
necessary government approvals have been obtained. 

9.17 Time is of the Essence. Time is of the essence in the performance of this Agreement. 

9.18 Confidential and Proprietary Information. 

9.18.1 Confidential Information. Each of the Parties agrees that any information received 
concerning the other Parties during the performance of this Agreement, regarding the Parties' 
organization, financial matters, marketing plans, or other information of a proprietary nature, will 
be treated by all Parties in full confidence and except as required to allow Manager, the 
Authority, and the Tribe to perform their respective covenants and obligations hereunder, will 
not be revealed to any other persons, firms or organizations except in the course of legal 
proceedings including arbitration as permitted by the court, arbitrator or arbitration panel. This 
provision shall survive the termination of this Agreement for a period of two (2) years. 

9.18.2 Proprietary Information of Manager. The Tribe and the Authority agree that Manager has 
the sole and exclusive right, title and ownership to (i) certain proprietary information, techniques 
and methods of operating gaming businesses; (ii) certain proprietary information, techniques and 
methods of designing games used in gaming businesses; (iii) certain proprietary information, 
techniques and methods of training employees in the gaming business; and (iv) certain 
proprietary business plans, projections and marketing, advertising and promotion plans, 
strategies, and systems, all of which have been developed andlor acquired over many years 
through the expenditure of time, money and effort and which Manager and its affiliates maintain 
as confidential and as a trade secret(s) (collectively, the "Confidential and Proprietary 
Information"). 

9.18.3 Manager agrees that, as part of its duties under this Agreement, Manager shall train 
Enterprise Employees in management and operation practict:~ required for the successful 
operation of the Enterprise following the expiration of the Term. In return, the Tribe and the 
Authority agree, upon the termination of this Agreement, to maintain the confidentiality of such 
Confidential and Proprietary Information, including but not limited to, documents, notes, 
memoranda, lists, computer programs and any summaries of su'ch Confidential and Proprietary 
Information for the period required in Section 9.18.1 above and i:s hereby authorized by Manager 



to use such Confidential and Proprietary Information exclusively for Gaming operations 
conducted by the Tribe or the Authority beyond the Term of this Agreement. 

9.19 Employment Solicitation Restriction Upon Termination. The Tribe, the Authority, the 
Tribal Council, and the A.uthority Board hereby agree not to solicit the employment of 
Manager's employees, other than members of the Tribe, their spouses and children, at any time 
during the Term of this Agreement without Manager's prior written approval. Furthermore, the 
Tribe, the Authority, the T~ibal  Council, and the Authority Board agree not to employ such 
personnel, other than members of the Tribe, their spouses and children, for a period of twelve 
(12) months after the termination or expiration of this Agreement, without Manager's prior 
written approval. 

9.20 Patron Dispute Resol.ution. Manager shall submit all patron disputes concerning play to 
the Tribal Gaming Commis:sion pursuant to the Tribal Gaming Ordinance, and the regulations 
promulgated thereunder. 

9.21 Claims Involving Authority, Etc. Manager, the Authority, and the Tribe each hereby 
agrees to indemnify and hold the other harmless from and against any and all claims, loss, 
liability, damage or expenses (including reasonable attorneys' fees) suffered or incurred by the 
other Party as a result of a claim brought by a person or entity claiming that the indemnifying 
Party has no authority, power or right to enter into this Agreement. 

9.22 Claims brought by Green Acres Casino Management Company, Inc. The Manager 
hereby agrees to indemnify and hold harmless the Tribe, the Authority, andlor the Enterprise 
from and against any and all claims, loss, liability damages or expenses (including reasonable 
attorneys' fees) suffered or incurred by any action brought by Green ~ c r e s , '  

or any other shareholcler, director or officer of Green Acres arising frzm the termination of 
the OAginal Agreements. 

9.23 Release by Tribe, etc. The Tribe and the Authority release the Manager, FHRI and Green 
Acres from any obligations, claims, expenses, costs and damages that the Tribe may have arising 
under the Original Agreemerits or the Royalty Agreements. 

9.24 Modification. Any change to or modification of this Agreement must be in writing 
signed by both Parties hereto and shall be effective only upon approval by the Chairman of the 
NIGC, the date of signature of the Parties notwithstanding. 

10 Warranties. 

10.1 Warranties. The Manager, the Authority, and the Tribe each warrant and represent that 
they shall not act in any way whatsoever, directly or indirectly, to cause this Agreement to be 
amended, modified, canceleld or terminated, except pursuant to Section 11. The Manager, the 
Authority, and the Tribe warrant and represent that they shall take all actions necessary to ensure 
that this Agreement shall re~main in full force and effect at all times. The parties acknowledge 
the existence of various litigation challenging the validity of the Tribe's compact with the State 
of Michigan (Taxpayers of ll.lichigan Against Casinos v. State, 1254 Mich.App. 23, 657 N.W.2d 
503 (Mich.App. Nov. 12, 2002) aff'd in part, Reversed in part arzd Remanded by 47 1 Mich. 306, 
685 N.W.2d 221 (Mich. July 30, 2004) (NO. 122830), cert. denied by Ta,upnyers of Michigan 



Apins t  Casinos v. hfichigan, 543 U.S. 1146, 125 S.Ct. 1298 (2005) and on Remand to 
Tauprlyers of Michigan Against Casinos v. State, 268 Mich.. App. 226, 708 N.W.2d 115 
(Mich.App. Sep. 27, 2005)(NO. 225017); aff'd in part, Reversed in part and Remanded 
Taxpayers of Michigan Against Casinos v. State, 478 Mich. 99, N . W . 2 d  (Mich. May 30, 
2007); together with Lazlra Baird v. Babbitt, C.A. No. 5:99-CV-1.4 (United States District Court, 
Western District, Michigan)(l999), aff d, 266 F.3d 408 (6th Cir. 2001); and the suit challenging 
the Interior Department's determination the Property is eligible for gaming under IGRA, now 
pending in the Court of App'eals for the D.C. Circuit at CETAC v. Kempthorne, 06-5354 and any 
certificate or other represerltation provided Manager by the Tribe or the Authority is hereby 
conditioned upon the existence of any such litigation. 

10.2 Interference in Tribiil Affairs. The Manager agrees not to interfere in or attempt to 
influence the internal affairs or governmental decisions of the Tribal government by offering 
cash or employment incentives, by making written or oral threats to the personal or financial 
status of any person, or by any other action, except for actions in the normal course of business 
of the Manager that only affect the activities of the Enterprise. For the purposes of this Section 
10.2, if after providing Manager with written notice and a hearing, the Tribe reasonably finds 
that the Manager has unduly interfered with the internal affairs of the Tribal government and has 
not taken sufficient action to cure and prevent such interference, that finding of interference shall 
be grounds for termination of the Agreement by the Tribe and the: Authority. 

10.3 Prohibition of Payments to Members of Tribal Government. Manager represents and 
warrants that no payments h.ave been or will be made to any member of the Tribal government, 
any Tribal official, any relative of a member of Tribal government or Tribal official, or any 
Tribal government employee for the purpose of obtaining any special privilege, gain, advantage 
or consideration. 

10.4 Definitions. As useld in this Section 10, the term "mennber of the Tribal government" 
means any member of the Tribal Council, the Gaming Commission or any independent board or 
body created to oversee any aspect of Gaming and any Tribal court official; the term "relative" 
means an individual residing in the same household who is rela.ted as a spouse, father, mother, 
son or daughter, aunt, uncle, nephew or niece. 

11 Grounds for Termina.tion. 

11.1 Voluntary Termination. This Agreement may be terminated upon the mutual written 
consent and approval of the Parties. 

1 1.2 Termination for Cause. 

11.2.1 Either Party may terminate this Agreement if the other Party commits or allows to be 
committed any material breach of this Agreement. A material breach of this Agreement means a 
failure of either Party to perform any material duty or obligation on its part for ten (10) 
consecutive days after receiving written notice of breach fiom the other Party, or a finding by the 
Tribe that Manager has violated section 10.2 of this Agreement. Neither Party may terminate this 
Agreement on grounds of material breach unless it has provided written notice to the other Party 
of its intention to terminate this Agreement and within ten (1011 days following receipt of such 
notice the defaulting Party fails (a) to cure the default or (b) to commence curing the default and 



thereafter diligently to proceed to cure the default. Discontinuance or correction of a material 
breach shall constitute a cure thereof. 

11.2.2 The Tribe and the Authority may also terminate this Agreement where the Manager has 
had its license withdrawn because the Manager, or a director or officer of the Manager, has been 
convicted of a criminal felo~ny or misdemeanor offense directly related to the performance of the 
Manager's duties hereunder; provided, however the Tribe and the Authority may not terminate 
this Agreement based on a director or officer's conviction where the Manager terminates such 
individual immediately after receiving notice of the conviction. Any such director or officer 
charged with a criminal felony or misdemeanor offense directly related to the performance of 
Manager's duties shall have no role in the management of the Enterprise until such time as such 
person is cleared of the charge or charges. 

11.2.3 An election to pursue damages or to pursue specific pe~rformance of this Agreement or 
other equitable remedies while this Agreement remains in effect shall not preclude the injured 
Party from providing notice of termination pursuant to this Section 1 1.2. 

11.3 Involuntary Termination Due to Changes in Legal Requirements. It is the understanding 
and intention of the Parties that the establishment and operation of the Enterprise conforms to 
and complies with all Legal Requirements. If during the te:rm of this Agreement, a final 
judgment of a court of competent jurisdiction determines Gaming at the Enterprise is unlawful, 
and all appeals from such judgment have been exhausted, the obligations of the Parties hereto 
shall cease and this Agreement shall be of no further force ancl effect except as to (a) accrued 
liabilities to third parties, (b) to the provisions of Section 12.1 and Section 17 and (c) Manager's 
rights under the Loan Documents; provided that (i) the Manager, the Authority, and the Tribe 
shall retain all money previously paid to them pursuant to Section 6 of this Agreement; (ii) funds 
of the Enterprise in any account shall be paid and distributed as provided in Section 6 of this 
Agreement; (iii) any money loaned by or guaranteed by the Marlager or its affiliates to the Tribe 
or the Authority shall be repaid to the Manager from the Collateral; and (iv) the Authority shall 
retain its interest in the title (and any lease) to all Enterprise fixtures, supplies and equipment, 
subject to any requirements of financing arrangements. 

11.4 Consequences of Manager's Breach. In the event of the termination of this Agreement 
by the Tribe for cause under Section 11.2, the Manager shall not, prospectively from the date of 
termination, have the right to its Management Fee from the Entelrprise, but such termination shall 
not affect the Manager's rights under Section 12, the Loan Documents or any other agreements 
entered pursuant hereto. 

11.5 Consequences of Tribe's Breach. In the event of termination of this Agreement by the 
Manager for cause under Section 11.2, the Manager shall not be: required to perform any fkrther 
services under this Agreement and the Authority shall indemni@ and hold the Manager harmless 
against all liabilities of any nature whatsoever relating to the Enterprise arising after the date of 
termination, but only insofar as these liabilities result from acts within the control of the Tribe, 
the Authority, or their agent.5. 

11.6 Notice Provision. Except where the Tribal Gaming Ordinance, the Compact, or any other 
applicable law or regulation provide for immediate action or action in less than 30 days time, the 
Tribe or the Gaming Commission shall provide the Manager notice of any alleged violation of 
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the Tribal Gaming Ordinance and thirty (30) days opportunity to cure before the Gaming 
Commission may take any a.ction based on such alleged violation.. 

12 Conclusion of the Management Term. Upon the conclusion of the Term, or the 
termination of this Agreement under other of its provisions, in addition to other rights under this 
Agreement, the Manager shill1 have the following rights: 

12.1 Undistributed Net Revenues. If the Enterprise has Net Revenues (irrespective of whether 
such Net Revenues are known or unknown upon the expiration of the Term or the sooner 
termination of this Agreement) which have not been distributed under Section 6 of this 
Agreement, the Manager shall receive, at such time as such Net Revenues are determined, that 
portion of such Net Revenues that it would have received had such Net Revenues been 
distributed during the Term. 

13 Consents and Approvals. 

13.1 Tribe or Authority. Where approval or consent or other action of the Authority is 
required, such approval shall mean the written approval of the Authority Board evidenced by a 
resolution thereof, certified 1by the Authority's Secretary as having been adopted, or, if provided 
by resolution of the Authority Board, the approval of such other person or entity designated by 
resolution of the Authority Board. Where approval or consent or other action of the Tribe is 
required, such approval shall mean the written approval of the Tribal Council evidenced by a 
resolution thereof, certified by a tribal official as having been duly adopted, or, if provided by 
resolution of the Tribal Council, the approval of the Tribal Gaming Commission, or such other 
person or entity designated by resolution of the Tribal Council. Any such approval, consent or 
action shall not be unreasoi~ably withheld or delayed; provided the foregoing does not apply 
where a specific provision of this Agreement allows the Tribe an absolute right to deny approval 
or consent or withhold action. 

13.2 Manager. Where approval or consent or other action of the Manager is required, such 
approval shall mean written approval. Any such approval, consent, or other action shall not be 
unreasonably withheld or delayed. 

14 Disclosures. 

14.1 Shareholders and Directors. Manager shall provide to the Tribe and the NIGC on the 
date that this Agreement is submitted to the NIGC a list of all persons and entities identified in 
25 C.F.R. 537.l(a) and 537.1(~)(1) and the information required under 25 C.F.R. 537.1(b). 

14.2 Warranties. The Manager further warrants and represents as follows: (i) no person or 
entity has any beneficial ownership interest in the Manager other than as shall be identified 
pursuant to Section 14. 1; (ii) no officer, director or owner of five percent (5%) or more of the 
stock of the Manager has been arrested, indicted for, convicted of, or pleaded nolo contendre to 
any felony or any gaming offense, or had any association with individuals or entities known to 
be connected with organized crime; and (iii) no person or entity disclosed pursuant to Section 
14.1 of this Agreement, including any officers and directors of the Manager, has been arrested, 
indicted for, convicted of, or pleaded nolo contendre to any felony or any gaming offense, or had 
any association with individ~lals or entities known to be connected with organized crime. 



14.3 Criminal and Credit Investigation. The Manager agrees that all of its members and its 
members' shareholders (owming more than five percent (5%) of the outstanding stock), directors 
and officers (whether or not involved in the Enterprise), shall: 

(a) consent to background investigations to be conducted by the Tribe, the State of 
Michigan, the Federal Bureau of Investigation (the "FBI") or any other law enforcement 
authority to the extent required by the IGRA or any Compact. 

(b) be subject to licensing requirements in accordance with Tribal law and this 
Agreement, 

(c) consent to a background, criminal and credit investigation to be conducted by or for 
the NIGC, if required, 

(d) consent to a financial and credit investigation to be conducted by a credit reporting or 
investigation agency at the request of the Tribe, 

(e) cooperate h l ly  with such investigations, and 

(f) disclose any i.nformation requested by the Tribe which would facilitate the 
background and financial investigation. 

Any materially false or deceptive disclosures or failure to cooperate filly with such 
investigations by an emp1o:yee of the Manager or an Enterprise Employee shall result in the 
immediate dismissal of such employee. The results of any such investigation may be disclosed 
by the Tribe to federal officials as required by law. 

14.4 Disclosure Amendments. The Manager agrees that whenever there is any proposed 
change with respect to the: persons or entities with a financial interest in, or management 
responsibility for, this Agrement, it shall notify the NIGC and tlne Tribe of such change no later 
than ten days after it becomes aware of such change as required by 25 C.F.R. 8 537.2. The 
Manager firther agrees to inotify the NIGC and the Tribe of any change with respect to the 
warranties and representations contained on Section 14.2(ii) or (iii) of this Agreement no later 
than ten days after it becomes aware of such change. All of the warranties and agreements 
contained in this Section 14 shall apply to any person or entity who would be disclosed pursuant 
to this Section 14 as a result of such changes. 

14.5 Breach of Manager Warranties and Agreements. The material breach of any warranty or 
agreement of the Manager contained in this Section 14 shall be grounds for immediate 
termination of this Agreement; provided that (a) if a breach of the warranty contained in clause 
(ii) of Section 14.2 is discovered, and such breach was not disclosed by any background check 
conducted by the FBI as part of the NIGC or other federal appl-oval of this Agreement, or was 
discovered by the FBI investigation but all officers and directors of the Manager sign sworn 
affidavits that they had no lcnowledge of such breach, then the Manager shall have thirty (30) 
days after notice from the Tribe to terminate the interest of the offending person or entity and, if 
such termination takes place, this Agreement shall remain in fill1 force and effect; and (b) if a 
breach relates to a failure to update changes in financial position or additional gaming related 



activities, then the Manager shall have thirty (30) days after not:tce from the Tribe to cure such 
default prior to termination. 

15 Recordation. If applicable, at the option of Manager, the Authority, or the Tribe, any 
security agreement related to the Loan Agreement may be recorded in any public records. Where 
such recordation is desired in any relevant recording office maintained by the Tribe, andlor in the 
public records of the BIA, the Tribe will accomplish such recordation upon the request of the 
Manager. Manager shall promptly reimburse the Tribe for all expense, including attorney fees, 
incurred as a result of such request. No such recordation shall waive the Tribe's or the 
Authority's sovereign irnrnui~ity. 

16 No Present Lien, Lease, or Joint Venture. The Parties agree and expressly warrant that 
neither this Agreement nor any exhibit thereto is a mortgage or 1e:ase and, consequently, does not 
convey any such present interest whatsoever in the Gaming Facility or the Property, nor any 
proprietary interest in the Enterprise to Manager. The Parties further agree and acknowledge that 
it is not their intent, and that this Agreement shall not be construed, to create a joint venture 
between the Tribe or the Authority and the Manager; rather, the Manager shall be deemed to be 
an independent contractor for all purposes hereunder. 

17 Arbitration. Either Party may submit any dispute arising under the terms of this 
Agreement, the Loan Documents and any other document executed in conjunction with this 
Agreement to arbitration under this Section 17, including without limitation a claim that a Party 
has breached this Agreement and the Agreement should be terminated. Notwithstanding the 
foregoing sentence, the follclwing tribal actions shall not be subject to arbitration: (i) approval of 
budgets; (ii) licensing decisions; (iii) governmental actions of the Tribal Council (except such 
actions which are intended to abrogate provisions of this Agreement); and (iv) Gaming 
Commission actions taken iln the course of carrying out regula.tory duties and responsibilities 
assigned to the Gaming Coinmission pursuant to tribal law. Arbitration shall be the exclusive 
means of dispute resolution between the Parties and shall take place under the procedure set forth 
in this Section 17. The arbitrators shall have the right to grant injunctive relief and specific 
performance. 

17.1 Unless the Parties agree upon the appointment of a single arbitrator, a panel of arbitrators 
consisting of three (3) members shall be appointed. One (1) member shall be appointed by the 
Tribe and one (1) member shall be appointed by the Manager within ten (10) working days' time 
following the giving of notice submitting a dispute to arbitration. The third member shall be 
selected by agreement of thle other two (2) members. In the event the two (2) members cannot 
agree upon the third arbitrator within fifteen (15) working days' time, then the third arbilralur 
shall be chosen by the Chief'Judge of the United States District Court for the Western District of 
Michigan. If for any reason the Chief Judge refuses to choose the third arbitrator, the Dean of 
the Law School at the University of Michigan shall make the selection. 

17.2 Expenses of arbitration shall be shared equally by the Parties unless the arbitrator or 
arbitration panel determines that the expenses should be paid by the non prevailing Party under 
standards similar to those in Rule 1 1  of the Federal Rules of Civil Procedure. Meetings of the 
arbitrators may be in person or, in appropriate circumstances, by telephone. All decisions of any 



arbitration panel shall be by majority vote of the panel, shall be in writing, and, together with any 
dissenting opinions, shall be delivered to both Parties. 

17.3 The arbitrator or arbitration panel shall have power to administer oaths to witnesses, to 
take evidence under oath, arid, by majority vote, to issue subpoenas to compel the attendance of 
members of the Tribe, Enterprise Employees or employees, officers and directors of the Manager 
for the production of books, records, documents and other relevant evidence by either Party. The 
Authority and the Manager agree to comply with such subpoenas. 

17.4 The arbitrator or arbitration panel shall hold hearings in the proceeding before it and shall 
give reasonable advance notice to the Authority and the Manager by registered mail not less than 
five (5) days before any hearing. Unless otherwise agreed by the: Authority and the Manager, all 
hearings shall be held at the Tribal Offices on the Huron Band of Potawatomi Reservation. 
Appearance at a hearing waives such notice. The arbitrator or arbitration panel may hear and 
determine the controversy only upon evidence produced befix-e it and may determine the 
controversy notwithstanding the failure of either the Authority or the Manager duly notified to 
appear. The Authority and the Manager are each entitled to be heard at all hearings, to present 
evidence material to the matter subject to arbitration, to cross-exa,mine witnesses appearing at the 
hearing, and to be represented by counsel at its own expense. 

17.5 If the matter being si~bmitted to arbitration involves a notice to terminate the Agreement 
for material breach, the Party seeking termination may apply to the arbitrator or arbitration panel 
for an order suspending performance of the Agreement during the pendency of arbitration, and 
the arbitrator or arbitration panel shall promptly hear and decide that application. 

17.6 The decision of the arbitrator or arbitration panel shall be presumed to be valid, shall be 
enforceable in full in any court of competent jurisdiction and may be vacated or modified only 
by the United States District Court for the Western District of Michigan on one of the following 
grounds; (a) the decision is inot supported by substantial evidence; (b) the decision was procured 
by corruption, fraud or unldue means; (c) there was evident partiality or corruption by the 
arbitrator, arbitration panel or any member; (d) the arbitrator, arbitration panel or any member 
was guilty of misconduct :in refixing to hear the question, or in refusing to hear evidence 
pertinent and material to the question, or any other clear misbehavior by which the rights of 
either Party have been substantially prejudiced; (e) the arbitrator or arbitration panel or any 
member exceeded its authority under the terms of this Agreement; or ( f )  the arbitrator or 
arbitration panel's decision is contrary to law. 

17.7 The Tribe and the Authority each waives its sovereign immunity only to the extent of 
allowing arbitration and judicial review and enforcement under the procedures set forth in this 
Section 17. This Agreement does not constitute and shall not be construed as a waiver of 
sovereign immunity by the Tribe or the Authority except to permit arbitration and judicial review 
and enforcement under the procedures set forth in this Section 17. 

17.8 Notwithstanding this or any other provision, the arbitrator(s) may make an award of only 
damages against the Authority or interpretation of this Management Agreement and related 
agreements, and the only tribal income, assets and property which shall be subject to any claim 
or award under this Agreement are (a) the Authority's interest in any undistributed or future 
income, revenues or proceeds fi-om the Enterprise andlor the Gaining Facility, including without 
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limitation such revenues arising or generated from the Enterprise and/or the Gaming Facility 
after the termination of this Agreement, and (b) Gaming and related revenues from the Gaming 
Facility arising or generated after the date that the matter in dispute is referred to arbitration. 

17.9 In no event shall this Section 17 Arbitration apply to an:y governmental function, action 
or decision of the Tribe or any of its boards, agencies or commissions. 

17.10 This Section 17 shall survive the termination of this Agreement. 

18. Entire Agreement. This Agreement constitutes the entire understanding and agreement of 
the Parties hereto with respect to the subject matter hereof and supersedes all other prior 
agreements and understandings, written or oral, between the Parties. 

19. Government Savings Clause. Each of the Parties agrees to execute, deliver and, if 
necessary, record any and a.11 additional instruments, certifications, amendments, modifications 
and other documents as may be required by the United States Department of the Interior, BIA, 
the NIGC, the Office of the Field Solicitor, or any applicable statute, rule or regulation in order 
to effectuate, complete, perfect, continue or preserve the respective rights, obligations, liens and 
interests of the parties hereto to the fullest extent permitted b:y law; provided, that any such 
additional instrument, certification, amendment, modification or other document shall not 
materially change the respective rights, remedies or obligations of the Tribe, the Authority, or the 
Manager under this Agreement or any other agreement or document related hereto. 

20. Execution. This Agreement is being executed in four counterparts, two to be retained by 
each Party. Each of the foul: originals is equally valid. This Agreement shall be binding upon 
both Parties when properly executed and approved by the Chairman of the NIGC. 

[Signatures on following page] 



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and year 
first above written. 

NOTTAWASEPPI I-IURON BAND OF 
POTAWATOMI INDIANS, a federally 
recognized tribe 

By: 

Name: Laura W. Spurr 
Title: Chairwoman , 

Dated: '&//-- Pd 
[The Tribe joins in this Agreement only to effect the 
assignment and delegation of its authority and duties 
concerning developtnent of the Enterprise to the 
Authority, and the Manager shall look solely to the 
Authority, its assets and revenues concerning the 
performance of this Agreement] 

FIREKEEPERS DEVELOPMENT AUTHORITY 
an unincorporated instrumentality and political 
subdivision of the Tribe 
By: 

Name: Laura W. Spurr 
Title: Chairwoman, Board of Directors 
Dated: 

GAMING ENTERTAINMENT (MICHIGAN) LLC 
By: FULL HOUSE RESORTS, INC., member 

Title: Officer 
Dated: 
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IN WITNESS WHEREOF'. the Parties hereto have executed this Agreement on the day and year 
first above written. 

NOTTAWASEPPI HURON BAND OF 
POTAWATOMI INDIANS, a federally 
recognized tribe 

By: 

Name: Laura W. Spurr 
Title: Chairwoman 
Dated: 
[The Tribe joins i11 this Agreement only to effect the 
assignment and delegation of its authority and duties 
concerning development of the Enterprise to the 
Authority, and t h e ~ a n a ~ e r  shall look solely to the 
Authority, its asse1.s and revenues concerning the 
performance of this Agreement] 

FIREKEEPERS DEVELOPMENT AUTHORITY 
an unincorporated instrumentality and political 
subdivision of the Tribe 
By: 

Name: Laura W. Spurr 
Title: Chairwornan, Board of Directors 
Dated: 

GAMING ENTER-TAINMENT (MICHIGAN) LLC 
By: FULL HOUSE RESORTS, INC., member 

I. 

Name: Andre ha. ~ i l i z u  
Title: CEO 
Dated: April 1 1,2008 



NATIONAL INDIAN GAMING x COMMISSION 
,- ,_.' I /' 

Title: Chairman 

Full House Resorts, Inc. joins in this agreement solely for the purpose of consenting to the 
provisions of Section 9.23 in  consideration of the release granted by the Tribe under Section 
9.24. 

FULL HOUSE RESORTS, N C .  

Title: CEO 
Dated: April 1 1 ,  2008 




